
 

 

ANNEX 3 TO THE UNILATERAL COMMITMENTS OF WYRE 

AND TELENET 

 

MEDE-RPR-24/0001 

 

 

 

 

 

TEMPLATE AGREEMENT OF WYRE ON THE PROVISION OF 

ACTIVE HFC ACCESS AND PASSIVE FTTX WHOLESALE 

SERVICES ON THE WYRE HFC AND FTTP NETWORK  

 
DATED [X] 

 

 

BETWEEN 

 

WYRE BV  

 

AND 

 

[WHOLESALE CUSTOMER] 

 

 

 

 

 

[NOTE: Blue text= only relevant if FTTx services are purchased 

Red text = only relevant if HFC services are purchased 

Green text = only relevant if both HFC and FTTx services are purchased] 

 

 

 

 

 



Wyre has elaborated this Template Agreement in application of the unilateral commitments which it offered 

pursuant to Article IV.45, paragraph 1, 2° of the Belgian Code of Economic Law in the context of the 

proceedings before the Belgian Competition Authority in case MEDE-RPR-24/0001 (the “Unilateral 

Commitments”). 

 

This Template Agreement: 

 

(a) incorporates the FTTx Key Terms and the HFC Key Terms which Wyre has committed to offer 

and apply indiscriminately to all Wholesale Customers as part of its Unilateral Commitments to 

offer Passive FTTx Wholesale Services and HFC Wholesale Services on FRAND terms. 

 

Any modifications of these Key Terms, beyond adjustments resulting from periodic and other 

review mechanisms provided therein, are modifications of the unilateral commitments and are 

therefore subject to the unilateral commitments’ Review Clause, which provides that, where there 

has been a material change in the circumstances and facts underlying the BCA Decision, Wyre 

may request the BCA Prosecutor General, showing good cause, to waive, modify, substitute or 

terminate one or more of the unilateral commitments. 

 

Modifications made to the Key Terms in accordance with the Review Clause shall be 

automatically and immediately applicable to this Template Agreement and any Agreement 

concluded on the basis of this Template Agreement; 

 

(b) may be modified by Wyre, so long as such modifications do not concern the Key Terms referred 

to under (a) and only enter into effect if they have been either implicitly approved by, or amended 

to the satisfaction of, the Regulator within three months of their announcement to wholesale 

customers; and 

 

(c) may also be used by Wyre to provide: 

 

(i) in accordance with Annex A of Wyre’s reference offer, passive FTTx wholesale services in 

the geographic areas within the FTTx Cooperation Area in which the Fiberklaar network is or 

will become available under the FTTx Cooperation. In that case, the respective specific aspects 

of Wyre’s and Fiberklaar’s respective reference offers as set out in Annex A of Wyre’s 

reference offer will apply indiscriminately to all Wholesale Customers in those geographies. 

For the avoidance of doubt, the Wholesale Customer may also opt for purchasing such services 

through Annex A of Wyre’s reference offer, instead of under this Template Agreement; and/or 

 

(ii) in accordance with the terms of Wyre’s reference offer, passive FTTx wholesale services in 

the geographic areas within the FTTx Cooperation Area in which the Wyre network is or will 

become available under the FTTx Cooperation. In that case, all aspects of Wyre’s reference 

offer concerning the provision of FTTx wholesale services in those geographies will apply 

indiscriminately to all Wholesale Customers in those geographies. For the avoidance of doubt, 

the Wholesale Customer may also opt for purchasing such services through Wyre’s reference 

offer, instead of under this Template Agreement. 

 

Any modifications of Wyre’s and Fiberklaar’s respective reference offers, beyond adjustments 

resulting from periodic review mechanisms provided therein or in the joint commitments in case 

MEDE-RPR-24/0001 (the “Joint Commitments”), are subject to the Joint Commitments’ review 

clause, which provides that the modifications to the respective reference offers shall be subject to 

the approval of the BCA if the contemplated modifications are considered material by the 

Regulator. 

 

Modifications made to Wyre’s and Fiberklaar’s respective reference offers in accordance with the 

review clause under the Joint Commitments shall be automatically and immediately applicable to 



any Agreement concluded on the basis of this Template Agreement for the provision of passive 

FTTx wholesale services within the FTTx Cooperation Area. 

 

The FTTx Key Terms and the HFC Key Terms incorporated in the Template Agreement, as well as the 

respective terms of Wyre’s and Fiberklaar’s reference offers that would apply in the case of (c)(i)-(ii) above, 

shall apply equally to all wholesale customers. The provisions of the Template Agreement which fall outside 

the FTTx Key Terms and the HFC Key Terms, as well as outside Wyre’s and Fiberklaar’s respective reference 

offers as they may apply in the case of (c)(i)-(ii) above, are subject to negotiation. 

 

Upon termination of either the Joint Commitments, the Unilateral Commitments, or both, Wyre shall have the 

right to review whether the terms of any Agreement concluded on the basis of this Template Agreement for 

the provision of HFC and/or passive FTTx wholesale services require revision as a result of such 

termination. If Wyre determines that a review or update of any such Agreement is necessary, Wyre shall notify 

its wholesale customers thereof within six (6) months following the termination of the Joint Commitments, the 

Unilateral Commitments, or both. The Parties shall enter into good faith negotiations regarding the required 

amendments. If the Parties do not reach an agreement within six (6) months from the notification by Wyre for 

the review or update of the Agreement, Wyre may terminate the Agreement, it being understood 

that there should be a reasonably sufficient transition period for the wholesale customer. Wyre should 

continue to perform its obligations under the Agreement until at least the termination of the Agreement 

by Wyre .     

 

In any case, the non-discrimination principle shall apply and Wyre has offered a commitment to not 

discriminate between wholesale customers with respect to the provision of the FTTx and HFC Wholesale 

Services. 
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THIS AGREEMENT (the Agreement) is made on [⚫] 

BETWEEN:  

(1) WYRE BV, a private limited liability company (besloten vennootschap), with registered office at 

Liersesteenweg 4, 2800, Mechelen and registered with the Crossroads Bank of Enterprises under 

number 0787.805.690 (RLE Antwerp, division Mechelen) (Wyre); and 

(2) [WHOLESALE CUSTOMER], a [legal form], with registered office at [address] and registered with 

the Crossroads Bank of Enterprises under number [company number] (RLE [trade register]) 

(Wholesale Customer), 

hereinafter collectively referred to as the Parties and each a Party. 

WHEREAS: 

(A) Wyre operates a fixed hybrid fiber coax network within the Geographies (as defined below) and  fixed 

wholesale telecommunication services via this network.  

(B) Wyre is rolling out a passive fiber to the premise network in the Non-Cooperation Area (as defined 

below) and offers certain fixed wholesale services on the basis of this passive fiber to the premise 

network. 

(C) Wholesale Customer wishes to offer several services over a fixed-line connection by using the Wyre 

Network (as defined below). 

(D) Subject to the terms and conditions of this Agreement, Wyre is willing to provide to Wholesale 

Customer, and Wholesale Customer is willing to purchase from Wyre, the fixed wholesale services 

defined in Annex 1 (Services). 

IT IS AGREED as follows: 

1. DEFINITIONS 

1.1 In this Agreement, unless the context requires otherwise, the following capitalised words and 

expressions shall have the following meaning: 

3-Year Network Forecast means the planning provided by Wyre for (i) the FTTx Roll-out, (ii) the 

HFC upgrades and expansions and (iii) the HFC Switch-offs it intends for the next three (3) Years; 

6-Month Network Forecast means the more detailed planning provided by Wyre for (i) the FTTx 

Roll-out, (ii) the HFC upgrades and expansions and (iii) the HFC Switch-offs it intends for the next 

six (6) months as well as (i) the realised FTTx Roll-out of the previous month, (ii) the HFC upgrades 

and expansions and (iii) HFC Switch-offs of the previous month; 

Active FTTx Wholesale Services means wholesale services (including the active layer) provided by 

Wyre to Wholesale Customer, enabling broadband service between the Wholesale Customer End User 

and Wholesale Customer over the networks referred to in points (ii) and (iii) of the definition of the 

Wyre FTTx Network. 

Active Wholesale Customer Equipment means (i) for FTTx, the electronic network equipment 

needed to bring the passive FTTx infrastructure alive, as well as the operational support systems 

required to commercialise an FTTx product and (ii) for HFC, the equipment to enable a connection to 

the HFC Interconnection Point(s). 



Active HFC Access means the connectivity to the Wyre HFC Network by means of connecting the 

CPE device to the termination point of the Wyre HFC Network in the End User’s premise (NIU) from 

where one or more of the HFC Wholesale Services can be provisioned by Wyre.   

Affected Party has the meaning set forth in Article 34.12; 

Affiliate means any person or entity that, directly or indirectly, Controls, is Controlled by or is under 

common Control with such specified person.  

AML Laws means any law, decree, ordinance, directive, regulation, binding code, binding guidance 

or other binding requirement or rule related to terrorism financing or money laundering, enacted or 

promulgated by any Competent Authority that may be in effect from time to time, with respect to a 

Party and its activities under this Agreement, including the Law of 18 September 2017 on the 

prevention of money laundering and terrorist financing and on the restriction of the use of cash; 

Applicable Law means any law, decree, ordinance, directive, regulation, binding code, binding 

guidance or other binding requirement or rule enacted or promulgated by any supranational, national, 

regional, state, provincial or local regulatory agency, department, bureau, commission, council, court 

or any other regulatory, judicial, competition or governmental entity that may be in effect from time 

to time, with respect to a Party and its activities under this Agreement, including for the avoidance of 

doubt the applicable regulatory framework and antitrust law; 

Area A means the parts of Geographies with high population density which fall outside the FTTx 

Cooperation Area; 

ARPU means the average revenue per user; 

Auditorat means the prosecution and investigation service (auditorat/auditoraat) of the BCA; 

BCA means the Belgian Competition Authority; 

BCA Decision means the decision by the Auditorat in case MEDE-RPR-24/0001 pursuant to Article 

IV.45, paragraph 1, 2° of the Belgian Code of Economic Law; 

Bespoke means a specific-purpose-built fiber connectivity, the specific requirements of which 

(capacity, custom design, service levels) are not supported by a mass-market FTTx network; 

Billing Month means a calendar month during the Term of this Agreement and the Exit Period; 

BNG means Broadband Network Gateway; 

Certified Technicians means technicians that are certified by Wyre in accordance with the Wyre 

certification procedure and requirements set out in Annex 9 (Certification of Technicians and 

Technicians Manual); 

Charges means the Recurring and Non-Recurring Charges; 

Competent Authority means any supranational, national, regional, state, provincial or local 

regulatory agency, department, bureau, commission, council, court or any other regulatory, judicial, 

competition, tax, fiscal or governmental entity, including the Regulator; 

Compliant HFC Drop Cable means an HFC Drop Cable (i) that is certified by Wyre, (ii) that meets 

Wyre’s specifications for certification applicable at the time of its installation, and (iii) that is in good 

physical condition (e.g., the HFC Drop Cable is not physically damaged, not causing ingress, not 

causing inadequate signal attenuation, etc.) so as to allow a proper delivery of the HFC Wholesale 



Services used by the Wholesale Customer End User. After the Signature Date, Wyre shall share a 

technical document1 setting out the objective technical criteria defining the conditions for an HFC 

Drop Cable to be considered to be in good physical condition; 

Confidential Information means without being limited thereto, designs, concepts, drawings, ideas, 

inventions, specifications, techniques, discoveries, models, data, source code, object code, 

documentation, diagrams, flow charts, research, development, processes, procedures, know-how, new 

product or new technology information, marketing techniques and materials, marketing plans, 

timetables, strategies and development plans (including prospective trade names or trademarks), 

pricing policies, information relating to a Party’s business and financial information, as well as 

information related to each Party’s employees, customers, prospects or end-users of each Party’s 

customers, including Personal Data (as defined in Annex 10 (Data Processing Agreement)) or any 

information explicitly marked as confidential. 

Connectable Premise means either an HFC Connectable Premise, FTTx Connectable Premise or both 

(for sake of clarity, a Connectable Premise that is both an HFC Connectable Premise and an FTTx 

Connectable Premise shall only be counted as one (1) Connectable Premise); 

Contractor means any person or legal entity engaged, whether directly or indirectly by way of sub-

contract, by Wyre for the performance of its obligations under or in relation to this Agreement; 

Control has the meaning given to the term control (“controle”/ “contrôle”) in Article 1:14 of the 

Belgian Code of Companies and Associations and includes situations of joint control (“gezamenlijke 

controle”/“contrôle conjoint”) defined in Article 1:14 to 1:23 of the same Code, and Controlled, and 

under common Control with shall be construed accordingly; 

Cooperation means the cooperation between Wyre and Fiberklaar BV (and their respective parent 

companies Telenet and Proximus NV) (i) to deploy fiber networks based on point-to-point architecture 

that may be used for mass-market (non-bespoke) wholesale and retail FTTx network services in certain 

parts of Flanders; and to (ii) grant Proximus NV wholesale access to Wyre’s HFC network; 

CPE means Customer Premise Equipment; 

CRC Decision of 29 June 2018 means the decision of the Conference of Electronic Communications 

Regulators regarding the analysis of broadband and television broadcasting markets of 29 June 2018. 

Data Protection Legislation means any relevant data protection and privacy laws to which the Parties 

are subject, including the EU General Data Protection Regulation 2016/679 (GDPR); 

Demarcation Point means the demarcation points between the Wyre Network and Wholesale 

Customer infrastructure as detailed in Annex 1 (Services). The Demarcation Points for Passive FTTx 

Access are (i) at the Southbound side, the OL (which is included in the Wyre FTTx Network), and (ii) 

on the Northbound side, the FTTx interconnection point in the HE/HUB location where the Active 

Wholesale Customer Equipment (and, as the case may be, of its Reseller Customer) are installed. The 

Demarcation Points for Active HFC Access are (i) at the Northbound side, the HFC Interconnection 

Point as defined below; and (ii) at the Southbound side, the NIU (which is included in the Wyre HFC 

Network) on the End User’s premises; 

End User means a (retail) legal or physical person using electronic communication services of a 

network operator or communications provider (regardless of whether such operator or provider is a 

reseller), and not for the purpose of (re)selling these or similar electronic communication services (as 

such or incorporated into another product) themselves; 

 
1 This document is available at the following address: https://www.wyre.be/sites/default/files/2023-06/Wyre_Werfbrochure_NL.pdf 



Event of Default means any material breach by a Party of any of its material obligations under this 

Agreement (including any default, act, omission, negligence, or misstatement of that Party or its 

employees, agents or subcontractors in connection with or in relation to the subject matter of this 

Agreement and constituting a material breach thereof) and in respect of which that Party is liable to 

the other Party; 

Exit Period has the meaning set forth in Article 23.3; 

Fair Use Policy has the meaning set forth in Annex 8 (Fair Use Policy); 

Fiber Node Group means a logical and geographically coherent grouping, the majority of which 

groupings contain up to fifteen thousand (15.000) Living Units; 

Force Majeure Event means an external event which could not have been foreseen by exercising the 

due care of a prudent businessman and which could not have been averted or could not have been 

averted in good time by technically and economically reasonable means in accordance with the 

requirements for the due care of a prudent businessman. This includes, where the foregoing conditions 

are fulfilled, acts of war, riots, epidemic, disturbances, civil unrest and disturbance, sabotage, actions 

of civil or military authorities, embargoes, explosions, bankruptcy of a licensor or a supplier, strikes 

or labor conflicts (including those involving its employees) or lockouts (insofar lawful), cable cuts, 

power blackouts (including those blackouts arising from the application of a power cut plan drawn up 

by the authorities), adverse weather conditions (such as flooding, prolonged frost, fires or storms; 

Fraudulent Use means any manipulation of a communications network in order to obtain one or more 

services without paying the proper charge for it, or to support other criminal activities (including, in 

particular, wiretapping, eavesdropping and gathering secret numbers); 

FTTx means fiber-to-the-premise, i.e. both fiber-to-the-home (to residential End Users) and fiber-to-

the-office/building (to business End Users); 

FTTx Connectable Premise means: 

(a) a Living Unit that is a single dwelling unit (SDU) or a Living Unit within a Simple-MDU 

that is already connected or can be connected to the Wyre FTTx Network with a (Standard or 

Non-Standard) FTTx Drop Cable); or  

(b) a Living Unit within a Complex-MDU as from the moment all works for the fiber-related 

internal cabling have been done to enable customer activation in an LU within a timeframe 

equivalent to what is the case for an SDU or a Simple-MDU), 

provided also that, in respect of (a) and (b), the Wholesale Services, including the availability of 

Passive FTTx Co-location floorspace and interconnection points in the HE/HUB locations at the 

Northbound side, have been made ready for service; 

FTTx Cooperation means the cooperation between Wyre and Fiberklaar to deploy fiber networks in 

certain parts of Flanders based on point-to-point architecture that may be used for wholesale and retail 

mass-market (non-Bespoke) fiber-to-the-home (to residential End Users) and fiber-to-the-

office/building (to business End Users) network services; 

FTTx Cooperation Area means the geographical area in which Wyre and Fiberklaar will deploy the 

FTTx networks under the FTTx Cooperation, i.e. areas within Flanders which do not include the areas 

characterized by high population density and the rural areas and can thus be considered as covering 

mid-dense areas; 



FTTx Drop Cable means the fiber cable between the POC and the OL which is either a Standard 

FTTx Drop Cable or a Non-Standard FTTx Drop Cable; 

FTTx Key Terms means the terms set forth in Annex 1 to Wyre’s unilateral commitments offered to 

the BCA. 

FTTx List Price has the meaning set forth in Annex 5 (Charges for Passive FTTx Wholesale Services 

((Area A)); 

FTTx Roll-out means the gradual expansion by Wyre of the Wyre FTTx Network ;  

FTTx Wholesale Services means (i) Passive FTTx Wholesale Services and/or (ii) Active FTTP 

Wholesale Services, to the extent such Active FTTx Wholesale Services would at any time become 

part of the Wholesale Services in accordance with Annex 2 (Business processes, Information & 

Strategy Management & SLA); 

Geographies means (i) Flanders (excluding Voeren); (ii) Brussels-Capital region: Schaerbeek, 

Etterbeek, Koekelberg, Berchem-Sainte-Agathe, Ganshoren, Jette and Forest, Saint-Josse-ten-Noode, 

City of Brussels, Watermael-Boisfort, Woluwe-Saint-Lambert, Anderlecht and Molenbeek-Saint-

Jean; (iii) Wallonia: Comines-Warneton and the “Aiesh” (Association Intercommunale d’Electricité 

du Sud du Hainaut) area in the municipalities Erquelinnes, Beaumont, Sivry Rance, Froidchapelle, 

Momignies, Chimay and Couvin); 

GIS means Wyre’s Geographic Information System including information on the location of the End 

User’s premise that is based on publicly available databases. GIS length is generally a straight-line 

distance from the End User’s premise to the network in the street (with a limited number of corner 

cases where there is a discrepancy between publicly available information and the on-site situation); 

HE or Headend means (i) for HFC, a larger building, climate controlled and has power backup, with 

a co-location zone where wholesale customers can install their equipment and (ii) for FTTx, a local 

aggregation point for POP locations with each HE covering approximately 18,000 Connectable 

Premises in the Own Passive FTTx Network; 

HUB means a local aggregation point for POP locations serving those areas where the End User 

distance is within 20 kilometers from the HUB and outside the reach of a Headend, with each HUB 

covering approximately 8,000 Connectable Premises in the Own Passive FTTx Network; 

HFC means Hybrid Fiber-Coaxial; 

HFC Connectable Premise means a premise within the Geographies (i) that is already connected to 

the Wyre HFC Network with an HFC Drop Cable, (ii) that can be connected to the Wyre HFC Network 

with a Standard HFC Drop Cable, or (iii) that can be connected with a Non-Standard HFC Drop Cable 

where there is an agreement on the price to be paid by the Wholesale Customer for connecting the 

premise with the Non-Standard HFC Drop Cable, as materialised by a validly submitted Order to 

connect the HFC Connectable Premise, provided that, in respect of (i), (ii) and (iii), the HFC Wholesale 

Services, including the availability of an interconnection point and related co-location (if any), have 

been made Ready For Service by Wyre; 

HFC Drop Cable means the coax cable between the TAP and the NIU connecting the Wyre HFC 

Network to the In-Home End User’s Network to enable HFC Wholesale Services, which is either a 

Standard HFC Drop Cable or a Non-Standard HFC Drop Cable; 

HFC Interconnection Points means the locations in the Wyre HFC Network where the traffic will 

be transferred to the Wholesale Customer network;  



HFC Key Terms means the terms set forth in Annex 2 to Wyre’s unilateral commitments offered to 

the BCA. 

HFC Network Upgrades and Expansions means any technological functionality activation that 

enables improved performance, profiles, service or operational efficiency; 

HFC Network Utilization [NOTE: to be deleted if WHS Customer ONLY purchases FTTx] means 

the percentage of End Users on the Wyre HFC Network compared to the total number of HFC 

Connectable Premises; 

HFC Node means a logical and coherent grouping averaging five hundred (500) Living Units that 

share the same coaxial segment, with the coaxial network passing by all the LUs of an HFC Node 

being constructed in a tree and branch structure; 

HFC Ratio [NOTE: to be deleted if WHS Customer ONLY purchases FTTx] means the percentage 

of End Users on the Wyre HFC Network compared to the total number of HFC and FTTx End Users 

on the Wyre Network, it being understood that this ratio is calculated at HFC Node level;   

HFC Switch-off means the HFC switch-off as set out in Article [11.1/12.1]. 

HFC Wholesale Services means the HFC wholesale services consisting of Active HFC Access, 

Standard Broadband, Business Broadband, Layer 2 Broadband, Standard Television, Standard 

Telephony, ISDN or SIP Telephony and HFC Co-location, as set forth in Annex 1 (Services); 

In-home End User’s Network means all elements in the Living Unit necessary for the End User to 

access electronic communication services, excluding the NIU, the OL, and the Drop Cable; 

Initial Term shall have the meaning set forth in Article 23.1; 

Intellectual Property Rights means, whether registered or not, all (i) patents, patent applications, 

patent disclosures and inventions (whether patentable or not), (ii) trademarks, service marks, trade 

dress, trade names, registered designs, logos, corporate names, rights in designs, internet domain 

names, and registrations and applications for the registration thereof together with all of the goodwill 

associated therewith, (iii) copyrights and copyrightable works (including mask works) and 

registrations and applications thereof, (iv) computer software programs (including source code and 

object code), data, database rights, databases and documentation thereof, (v) trade secrets, inventions 

and other confidential information (including ideas formulas, compositions, inventions, 

improvements, know-how, manufacturing and production processes and techniques, research and 

development information, drawings, specifications, blueprints, flowcharts, schematics, protocols, 

programmer notes, designs, design rights, developments, discoveries, plans, business plans, proposals, 

technical data, financial and marketing plans and customer and supplier lists and information), and 

(vi) all other forms of intellectual property; 

Investigation means the formal investigation opened by the Auditorat on 26 July 2024 to assess the 

FTTx Cooperation between Wyre and Fiberklaar.   

Key Performance Indicators or KPIs means those Service Levels identified as Key Performance 

Indicators in this Agreement; 

LU or Living Unit means any premise located within the Geographies that is used either for residential 

or business purposes and being located in an SDU or MDU. Service Unit(s) (SU(s)) (such as elevators 

or alarm/fire detection systems) which are contained in an MDU are also considered as being Living 

Units. One LU that would have multiple FTTx connections is counted as one single LU; 



MDU or Multi Dwelling Unit means apartment buildings, condominiums or similar units where 

multiple dwellings are contained within one lot of land. MDU comprises both Simple-MDU (i.e. MDU 

that requires no proactive internal (vertical/horizontal) cabling to enable customer activation of 

individual living LUs) and Complex-MDU (i.e. MDU that requires proactive internal 

(vertical/horizontal) cabling to enable customer activation of individual LUs); 

NIU means the Network Interface Unit;  

NNI means network-to-network interface; 

Non-Cooperation FTTx Area means the parts of Geographies with high population density which 

fall outside the FTTx Cooperation Area.  

Non-Recurring Charge means additional irregular charges and fees due by the Wholesale Customer 

as set forth in Annex 4 (Recurring Charges for HFC Wholesale Services) and Annex 5 (Recurring 

Charges for Passive FTTx Wholesale Services (Area A)); 

Non-Standard FTTx Drop Cable means (i) an FTTx Drop Cable for an underground connection 

with GIS length of more than fifteen (15) meters between the building line (“rooilijn”) and the entry 

point of the habitable part of the Living Units (without an available and usable introduction duct or 

equivalent limited to 50 meters), or (ii) an FTTx Drop Cable for an aerial connection with GIS length 

of more than fifty (50) meters between the building line and the entry point of the habitable part of the 

Living Unit; 

Non-Standard HFC Drop Cable means the coax cable between the TAP and the NIU connecting the 

Wyre HFC Network to the In-Home End User’s network to enable HFC Wholesale Services, with a 

(GIS) length of more than 80m between the TAP and the NIU; 

Northbound side means the side of the communication path in the upstream direction (i.e. departing 

from the End User); 

OL means Optical Outlet. The Optical Outlet terminates the FTTx Drop Cable in the premise and 

holds a connector where the fiber patch cable towards the CPE device can be plugged into; 

Order means an order launched at Wyre by Wholesale Customer either (i) for the provision of service 

configuration and/or activation, including FTTx Drop Cable or HFC Drop Cable connections and 

patching works (fulfilment order) or (ii) for problem resolution (assurance order). Activation Orders 

are Orders from Wholesale Customer to activate a service and/or connection of the related Wholesale 

Services; 

Own Passive FTTx Network means the passive FTTx network(s) with a point-to-point topology that 

may be used for mass-market (non-Bespoke) wholesale and retail FTTx services as described further 

in Annex 1 (Services), owned by, or on which there is an exclusive right to operate and commercialise 

(such as by emphyteutic lease or concession) for, Wyre, Telenet or (one of) Telenet’s Affiliates; 

Passive FTTx Access means the connectivity to the Wyre FTTx Network by means of connecting the 

CPE device to the termination point of the passive FTTx network in the OL. At the Northbound side, 

Wholesale Customer (and, as the case may be, its Reseller Customer) will provide their own active 

equipment for the interconnection with the Wyre FTTx Network in the Wyre’s passive FTTx co-

location technical facilities or in the co-location technical facilities of a third party to provide E2E 

service offering;  

Passive FTTx Co-location means the provision by Wyre, at the request of the Wholesale Customer, 

of co-location services in the HE/HUB locations of Wyre, or in a third party’s location in case Wyre 



collaborates with such third party, allowing the Wholesale Customer to place its (and, as the case may 

be its Reseller Customer’s) active equipment to connect to the Wyre FTTx Network; 

Passive FTTx Drop Cable Rental means the provision of connectivity to the Wyre FTTx Network 

with an FTTx Drop Cable rented out by Wyre to the Wholesale Customer; 

Passive FTTx Wholesale Services  means the passive FTTx wholesale services provided by Wyre to 

Wholesale Customer in the Geographies, consisting of (i) Passive FTTx Access, (ii) Passive FTTx 

Drop Cable Rental, (iii) Passive FTTx Co-Location, and/or other services as defined in Annex 1 

(Services), offered in the Geographies; 

POC means a Point Of Connection where the FTTx Drop Cable of an End User is connected to the 

Wyre FTTx Network;  

Project Plan means a document that is formulated during the onboarding process and outlines the 

detailed requirements, deliverables, and timelines in order to install, implement, certify, and test all 

necessary technical infrastructure, processes, IT interfaces and API, ensuring technical compliance for 

providing Wholesale Services; 

Ready For Service means the successful completion of all milestones and deliverables for the 

implementation of the relevant Wholesale Services and successful completion of all tests 

demonstrating that all required business support systems are operational, as set out in the Project 

Charter;   

Recurring Charge means charges and fees due by Wholesale Customer on a monthly basis as detailed 

in Annex 4 (Recurring Charges for HFC Wholesale Services) and Annexes 5 (Recurring Charges for 

Passive FTTx Wholesale Services (Area A);   

Regulator means the Belgian Institute for Postal Services and Telecommunications (BIPT / IBPT) in 

its role as monitoring trustee of the commitments under the BCA Decision; 

Regulatory Action has the meaning set forth in Article 34.12; 

Reseller Customer means a communications provider to which Wholesale Customer resells the 

Wholesale Services, and who uses these Wholesale Services to offer electronic communication  

services to Wholesale Customer End Users and/or other resellers; 

Responsible Party has the meaning set forth in Article 34.12; 

SDU or Single Dwelling Unit means an individual dwelling located on a single lot of land; 

Service Level Agreement or SLA means the service levels in relation to the provision of the 

Wholesale Services detailed in Annex 2 (Business processes, Information & Strategy Management & 

SLA); 

Signature Date means the date on which the duly authorized representatives of the Parties have signed 

this Agreement or, if they have signed the Agreement on different dates, the date of the last signature; 

SO or Switching Office (Headend) means a larger building, climate controlled and with power 

backup, with a co-location zone where wholesale customers can install their equipment; 

Southbound side means the side of the communication path in the downstream direction (i.e. towards 

the End User); 



Standard FTTx Drop Cable means (i) an FTTx Drop Cable for a façade connection, (ii) an FTTx 

Drop Cable for an underground connection with GIS length up to fifteen (15) meters between the 

building line (“rooilijn”) and the entry point of the habitable part of the Living Unit (or with GIS 

length of more than fifteen (15) meters if there is an available and usable introduction duct or 

equivalent limited to fifty (50) meters) or (iii) an FTTP Drop Cable for an aerial connection with GIS 

length up to fifty (50) meters between the building line and the entry point of the habitable part of the 

Living Unit; 

Standard HFC Drop Cable means the coax cable between the TAP and the NIU connecting the Wyre 

HFC Network to the In-Home End User’s Network to enable HFC Wholesale Services, with a (GIS) 

length of up to 80m between the TAP and the NIU; 

TAP means the connection point between the HFC Drop Cable and the Wyre HFC Network 

(“Aftakdoos”);  

Target RFS Date has the meaning set forth in Article 10.3; 

Telenet means Telenet BV; 

Term means the entire term of this Agreement, including the Initial Term and any subsequent 

renewals; 

Third Party Passive FTTx Network means any passive FTTx network with a point-to-point topology 

that is not the Own Passive FTTx Network (to the extent such network is located within the 

Geographies); 

Wholesale Customer Equipment means the Active Wholesale Customer Equipment and the CPE 

that Wholesale Customer shall install at the OL; 

Wholesale Customer End User means an End User procuring services from Wholesale Customer or 

Reseller Customers based on the Wholesale Services of Wyre; 

Wholesale Customer’s Services means the services provided or to be provided by Wholesale 

Customer to Reseller Customers and services provided or to be provided by Wholesale Customer or 

Reseller Customers of Wholesale Customer to Wholesale Customers End Users using the Wholesale 

Services; 

Wholesale Services means the HFC Wholesale Services and/or the FTTx Wholesale Services; 

Working Day means any day from Monday to Friday inclusive, excluding any day that is a public 

holiday in Belgium; 

Wyre Equipment means any equipment or installation used by Wyre to provide Wholesale Services; 

Wyre FTTx Network means, collectively, (i) the Own Passive FTTx Network and (ii) any Third Party 

Passive FTTx Network of non-Affiliated third parties that Wyre or its Affiliate(s), in its reasonable 

discretion, makes accessible and offers to Wholesale Customer for the sourcing and use of Passive 

FTTx Access consisting of the relevant technical infrastructure and all elements/components and 

attached systems thereof (including inter alia the optical fiber cables, fiber enclosures, optical 

distribution frames, (automated) patch panels and splicing shelves), until and including the 

Demarcation Points, that are managed and operated by Wyre (or its Affiliates where applicable) or 

their suppliers and/or based on which Wyre provides one or more FTTx Wholesale Services; 



Wyre HFC Network means the HFC network(s) within the Geographies, owned by, or on which there 

is an exclusive right to operate and commercialise (such as by emphyteutic lease or concession) for, 

Wyre or (one of) its Affiliates, up to and including the Demarcation Points; 

Wyre Network means, collectively, the Wyre HFC Network and the Wyre FTTx Network; and 

Year means each twelve (12) month period. 

Interpretation 

1.2 This Agreement shall be binding upon and to the benefit of the Parties and their respective potential 

successors (whether by merger, consolidation, reorganization, operation of law or otherwise) and 

permitted assigns. 

1.3 In this Agreement, unless the context otherwise requires: 

(a) headings and titles used in this Agreement are for convenience only and shall not affect the 

construction or interpretation of this Agreement; 

(b) the Annexes shall form an integral part of this Agreement and shall be fully binding on and 

enforceable by and against the Parties as applicable in accordance with this Agreement; 

(c) reference(s) to any Annex is to that Annex as amended from time to time in writing and (unless 

explicitly stated otherwise) in common agreement between Parties;  

(d) reference(s) to days and months are referring to consecutive calendar days and consecutive 

calendar months;  

(e) unless specified that it is a calendar year, references to a “year” mean a twelve (12) month 

period; 

(f) a time of day is a reference to Brussels time and a reference to a day (including within the 

term Working Day) shall mean a period of twenty-four (24) hours running from midnight to 

midnight; for the calculation of a period of time, such period shall start the next following day 

on which the event triggering such period of time has occurred and the expiry date shall be 

included in the period of time (except if the context requires otherwise such as in respect of 

the Service Level Agreements). If the expiry date is not a Working Day, the expiry date shall 

be postponed until the next Working Day. All periods of time consisting of a number of 

months (or years) shall be calculated from the next following day on which the event triggering 

such period of time has occurred until the eve of the same day in the following month(s) or 

year(s); 

(g) when using the words “shall cause” or “shall procure that” (or any similar expression or 

derivation thereof), the Parties intend to refer to the Belgian legal concept of “sterkmaking”; 

(h) when using the words “shall use its best efforts” or “shall use its best endeavours” (or any 

similar expression or derivation thereof), the Parties intend to refer to the Belgian legal concept 

of “middelenverbintenis”; 

(i) whenever Dutch translations of certain words, expressions or legal concepts are contained in 

the Agreement, such translation shall be conclusive in determining the legal concept(s) to 

which Parties intended to refer. English language words used in this Agreement intend to 

describe Belgian legal concepts only and the consequences of the use of those words in English 

law or any other foreign law shall be disregarded; 



(j) reference(s) to general words shall not be given a restrictive meaning by reason of the fact that 

they are followed by particular examples intended to be embraced by the general words; 

(k) "including" means "including, but not limited to" and all forms or derivations thereof shall 

mean including without limitation";  

(l) words indicating the singular also include the plural and vice-versa, where the context so 

requires; 

(m) a reference to a “person” or an “entity” includes a reference to any individual, firm, 

corporation or other body corporate, government, state, agency of a state, joint venture, 

association, partnership, works council or employee representative body (in each case whether 

or not having separate legal personality); and 

(n) a reference to an enactment or statutory provision refers to it as it may have been, or may from 

time to time be amended, modified, consolidated or re-enacted. 

2. SERVICES 

2.1 Wyre shall make available to Wholesale Customer, in accordance with the terms and conditions set 

out in this Agreement, the Wholesale Services, of which the FTTx Wholesale Services may solely be 

used for residential and B2B mass-market (non-Bespoke) FTTx (wholesale or retail) network services. 

2.2 The Passive FTTx Wholesale Services do not include the following use cases that are considered to 

be Bespoke use cases: 

- any Bespoke LEX (Local Exchange) / Headend or E2E dark fiber connections; 

- any Bespoke fiber connections to serve mobile antenna sites; 

- any Bespoke fiber and optical wavelength connections into data centers; 

- backhauling connections to the interconnection points of the Wyre Network; 

- any Bespoke fiber connection to serve Z-addresses (i.e., locations without official addresses such 

as street cameras, street sensors, parking poles, buildings without official addresses, etc.); 

- any Bespoke fiber connections between and across either Party’s backbone, aggregation or central 

offices locations; 

- any xDSL expansion link / HFC node fiber connectivity; and/or 

- any other use cases (retail or wholesale) not supported by a mass-market FTTx network . 

The FTTx Wholesale Services are only offered as and when they are available at FTTx Connectable 

Premises within the Non-Cooperation Area, it being understood however that Wyre makes no 

guarantee that all Living Units within the Non-Cooperation Area will become FTTx Connectable 

Premises. 

2.3 The HFC Wholesale Services are only offered as and when they are available at HFC Connectable 

Premises within the Geographies, it being understood however that Wholesale Provider makes no 

guarantee that all Living Units within the Geographies will become HFC Connectable Premises.  

3. RESALE 

3.1 Wholesale Customer may resell fully or partially the Wholesale Services to Reseller Customers. 



3.2 Wholesale Customer shall procure that all Reseller Customers shall comply with all obligations 

undertaken by Wholesale Customer pursuant to this Agreement, with the exception of any Articles 

that are by their nature only relevant between Wyre and Wholesale Customer. Wholesale Customer 

shall at all times be responsible towards Wyre for the compliance of its Reseller Customers with the 

terms and conditions of this Agreement.  

3.3 For the avoidance of doubt, Wholesale Customer shall be allowed to sell, at wholesale level, wholesale 

services to a Reseller Customer, using the Passive FTTx Wholesale Services of Wyre. 

4. NATURE OF THE RELATIONSHIP 

4.1 The Parties operate on their own behalf, for their own account and at their own exclusive 

responsibility. 

4.2 The conclusion or performance of this Agreement is not intended to and shall not be interpreted as 

giving rise to any corporation, association, joint venture, partnership, agency or mandate between the 

Parties. 

4.3 The Parties shall not have the right to make any declarations or enter into any commitments on behalf 

of the other Party without such Party’s prior written consent. 

4.4 Wholesale Customer or, as the case may be, its Reseller Customer, shall have the commercial 

relationship with Wholesale Customer End Users. Nothing in this Agreement shall create or be deemed 

to create a contract between Wyre and Wholesale Customer End Users or Reseller Customers. 

Wholesale Customer shall, and shall ensure that its Reseller Customers shall, incorporate clauses to 

that effect in the contracts with such Reseller Customers or Wholesale Customer End Users (as 

applicable). The Parties expressly acknowledge that the Wholesale Services do not include retail 

services by Wyre towards End Users or reselling services towards Reseller Customers. 

4.5 Subject to compliance with the obligations under this Agreement and Applicable Law, Wholesale 

Customer is free to organize its own business at will and shall have full discretion and responsibility 

as to the manner in which it structures, prices, promotes and distributes its products and services to 

both Wholesale Customer End Users and Reseller Customers. For the avoidance of doubt, Wholesale 

Customer remains solely responsible for its retail and/or reselling services, which includes without 

limitation (i) invoicing of and cash collecting from Wholesale Customer End Users and/or Reseller 

Customers, (ii) informing prospects and customers about the retail/reselling services and actively 

promoting these services and (iii) handling any form of customer care towards Wholesale Customer 

End Users (including the handling of complaints relating to network disturbances), in accordance with 

the agreed processes in Annex 2 (Business processes, Information & Strategy Management & SLA). 

4.6 In relation to the Wholesale Customer Services, Wholesale Customer shall act as the single point of 

contact for Wholesale Customer End Users and shall take all reasonable measures to ensure that 

Wholesale Customer End Users do not contact Wyre directly.  

4.7 Without prejudice to its obligations under Article 26 Wyre shall not communicate directly with 

Wholesale Customer End Users on the basis of information obtained in the framework of this 

Agreement, unless (i) expressly provided otherwise in this Agreement or (ii) one (or more) of the 

following applies: 

(a) with prior approval of Wholesale Customer (not to be unreasonably withheld or delayed); 

(b) in case of network-related incidents that need to be resolved by a technician of Wyre who is 

already on (or close to) location, in accordance with the agreed processes in Annex 2 (Business 

processes, Information & Strategy Management & SLA); 



(c) in case a Wholesale Customer End User itself contacts Wyre first with respect to a complaint 

or legal claim that is not related to the Wholesale Customer Services; or 

(d) in case of general non-personalised communications in the framework of this Agreement to 

all residents of a certain area (whether or not these are Wholesale Customer End Users) with 

regard to potential nuisance caused by maintenance or build works, provided that Wyre shall 

notify Wholesale Customer of such communications. 

4.8 Should direct communication between Wyre and a Wholesale Customer End User pursuant to Article 

4.7 give rise to any issues or questions from the Wholesale Customer End User, the Parties shall 

address such matters in good faith in the monthly service meeting. 

For the avoidance of doubt, this Article 4.8 does not apply to Wyre where Wyre communicates with 

Wholesale Customer End Users on the services it may provide to Wholesale Customer End Users 

independently from this Agreement, it being understood that Wyre in any case has to maintain 

information barriers in accordance with Article 26.3 (if applicable). 

5. WHOLESALE CUSTOMER FORECAST 

5.1 Parties agree to the forecasting procedure and the related terms in Annex 3 (Wholesale Customer 

Forecast).  

6. PRICING 

6.1 Wholesale Customer shall pay the Charges for the Wholesale Services calculated in accordance with: 

(a) Annex 4 for the Charges for the HFC Wholesale Services; and 

(b) Annex 5 for the Charges for the Passive FTTx Wholesale Services (Area A). 

7. INVOICING AND PAYMENT  

7.1 Unless otherwise agreed upon, Wyre shall issue and prepare the invoices in accordance with the 

invoicing and payment terms as set forth in this Article 7. 

7.2 At the latest on the second (2nd) Working Day of each Billing Month, Wyre shall send an advance 

invoice for services to be rendered during the aforementioned Billing Month, which is equal to the 

amount of the non-disputed Recurring Charges in the latest final invoice issued by Wyre to Wholesale 

Customer. 

7.3 For the first two (2) Billing Months, the amount of the advance invoice shall be equal to the expected 

amount of Recurring Charges determined on the basis of Wholesale Customer’s forecast for the first 

Billing Month, in accordance with Article 5. 

7.4 Advance invoices shall be payable within thirty (30) calendar days following receipt by Wholesale 

Customer of the invoice. 

7.5 Within fifteen (15) calendar days after the end of each Billing Month, Wyre shall send a final invoice 

for all amounts due (including Recurring and Non-Recurring Charges) by Wholesale Customer for the 

Wholesale Services rendered during the Billing Month concerned. In case the invoice can in 

exceptional circumstances not be sent within said time, Wyre will justify the delay and send the invoice 

as soon as possible. If: 

(a) the amount of the advance invoice for a Billing Month is higher than the amount of the final 

invoice for the same Billing Month, Wyre shall issue a credit note and reimburse the balance 



within thirty (30) calendar days following the date of receipt by Wholesale Customer of the 

final invoice; or 

(b) the amount of the advance invoice for a Billing Month is lower than the amount of the final 

invoice for the same Billing Month, Wholesale Customer shall pay the balance within thirty 

(30) calendar days following the date of receipt by Wholesale Customer of the final invoice.  

7.6 The Charges have been agreed in advance as set out in Annex 4 (Charges for HFC Wholesale Services) 

and Annex 5 (Charges for the Passive FTTx Wholesale Services (Area A)) multiplied by the number 

of times that a tariffed activity or service has been performed and reported completed to Wholesale 

Customer. 

7.7 In the event of late payment or non-payment of (part of) any non-disputed Charges on an invoice 

(without prejudice to what is stated in Article 7.11), interest on the overdue amount shall be charged 

by operation of law (without notice of default), as from the day the payment is due until full payment 

is made. The applicable rate shall be the interest rate determined by the Belgian law of 2 August 2002 

on combatting late payment in commercial transactions, increased with two (2) % points to cover for 

administrative and recovery costs.  

7.8 Invoices will be sent by email to Wholesale Customer. A detailed specification of the invoice will also 

be made available electronically in a common format. This invoice information shall be such that the 

invoice is verifiable for the invoiced party. The Parties will inform each other in writing in good time, 

but at least one (1) calendar month in advance, if the invoice address changes.  

7.9 Wholesale Customer shall pay the invoice if it contains the invoice components or specifications in 

accordance with this Article 7 and also corresponds to the reality of Orders, use and performance. In 

case Wholesale Customer considers one or several of these conditions as not fulfilled, Wholesale 

Customer may trigger the invoicing dispute as set out in Articles 7.14-7.15. 

7.10 All invoice payments (whether for an advance invoice or a final invoice) by Wholesale Customer are 

due in euros (EUR) and shall be effected by way of wire transfer to a bank account specified by Wyre, 

using the structured reference as mentioned on the invoice. If Wholesale Customer does not pay in 

accordance with this Article 7.10 (unless with prior written consent of Wyre), the invoice shall be 

considered unpaid and Articles 7.12 and 7.14-7.15 shall apply (for the avoidance of doubt, the 

foregoing does not apply where the invoice has been duly paid on the bank account but with a wrong 

reference number). 

7.11 Without prejudice to other remedies available under this Agreement or under Applicable Law, and 

notwithstanding anything to the contrary in the Agreement, in case of non-payment of any 

undisputed amounts  if the unpaid overdue amounts amount to ten percent (10 %) of the amounts 

invoiced by Wyre to the Wholesale Customer in the preceding calendar year and non-payment 

continues as from the notice indicated below, Wyre is entitled to: 

(a) suspend, without compensation or liability, the performance of activations of new Wholesale 

Customer End Users, if such invoice has not been paid by Wholesale Customer within fifteen 

(15) Working Days as from Wyre’s (first) notice of default requesting payment of an overdue 

amount; and  

(b) suspend, without compensation or liability, the provision of all or part of the existing 

Wholesale Services and its obligations under the relevant Service Level Agreement, if such 

invoice has not been paid by Wholesale Customer within twenty (20) Working Days as from 

Wyre’s (first) notice of default requesting payment of an overdue amount. 

7.12 Prior to the suspension of the Wholesale Services, Wyre shall notify Wholesale Customer and the 

Regulator in writing. The right for Wyre to suspend a Wholesale Service will be applied in all 



reasonableness and, if relevant and reasonably possible, will be limited to the part of the Wholesale 

Services that is reasonably proportionate considering the reason on which the suspension was based. 

A suspension will be ceased and the provision of Wholesale Services resumed as soon as reasonably 

and technically possible after the cause for such suspension has been overcome or removed.2 

7.13 Notwithstanding the escalation procedure set out in Annex 2 (Business processes, Information & 

Strategy Management & SLA), for disputes relating to invoicing and payment, the following 

procedure (as set out in Articles 7.14 - 7.15 shall apply: Wholesale Customer may in good faith dispute 

all or part of an invoice received from Wyre by notifying Wyre thereof in writing before the due date 

of the invoice concerned. This notification must (i) be sent in accordance with Article 34.11, (ii) clearly 

mention the disputed amount and (iii) include the duly documented and justified reason(s) for 

disputing the relevant amount. Each invoice that is not disputed before its due date will be considered 

accepted by Wholesale Customer. 

7.14 In case Wholesale Customer disputes an amount invoiced in accordance with Article 7.13, Wholesale 

Customer shall be entitled to withhold payment of any disputed amount(s) until the dispute is resolved, 

it being understood that the undisputed part of the invoice is still due.  

7.15 Following the receipt of a valid dispute letter, Wyre shall investigate the dispute in good faith and 

respond to Wholesale Customer in accordance with Article 34.11 within forty-five (45) calendar days 

as from Wholesale Customer’s dispute letter, stating whether the dispute is considered valid in whole 

or in part and including a justification for such decision. If:   

(a) Wyre considers the dispute to be valid, Wyre shall issue a credit note for the amount of which 

it is determined that it should not have been invoiced to Wholesale Customer, and, if 

Wholesale Customer already paid this amount, reimburse this amount to Wholesale Customer 

(increased by the default interest in accordance with Article 7.6) within thirty (30) calendar 

days following Parties’ agreement on the dispute; 

(b) Wyre dismisses the dispute and Wholesale Customer accepts Wyre’s decision, to the extent it 

is determined that a certain amount is still due, Wholesale Customer shall pay the amount 

concerned, increased by the default interest in accordance with Article 7.6 as from the initial 

due date of the disputed amount, within thirty (30) calendar days following Parties’ agreement 

on the dispute; or 

(c) Wyre dismisses the dispute and Wholesale Customer does not accept Wyre’s 

decision, Wholesale Customer can escalate this dispute in accordance with Article 34.24 to 

Wyre within forty-five (45) calendar days after Wyre’s communication. In such case, each 

Party will designate a contact person at executive level for the further resolution of the dispute 

through good faith negotiations. Parties shall use their respective reasonable endeavours to 

solve the dispute within thirty (30) calendar days after Wholesale Customer’s escalation.  

8. BUSINESS PROCESSES, SLA AND INFORMATION AND STRATEGY MANAGEMENT  

8.1 Parties agree to the business processes, SLAs and the related terms in Annex 2 (Business processes, 

Information & Strategy Management & SLA). 

9. FTTX ROLL-OUT AND HFC UPGRADE PLANNING 

9.1 The Parties agree on the following planning mechanism with respect to the FTTx Roll-out, HFC 

Network Upgrades and Expansions and HFC Switch-offs: 

 
2 Suspension can differ in specific cases e.g. priority clients. 



(a) no later than the one (1) week before the monthly service meeting, Wyre shall provide on a 

rolling basis (per quarter) the 3-Year Network Forecast. This 3-Year Network Forecast shall 

contain the number of (i) FTTx Connectable Premises in the intended FTTx Roll-out at the 

level of each Fiber Node Group; (ii) HFC Connectable Premises that are in the intended HFC 

Network Upgrades and Expansions at the level of each HFC Node; and (iii) the HFC Switch-

offs at the level of each HFC Node. Wyre shall provide an update of the 3-Year Network 

Forecast covering the next three (3) years on a rolling basis at the latest on the first Working 

Day of each calendar quarter. The Parties shall discuss the 3-Year Network Forecast for (i) 

the FTTx Roll-out and (ii) the HFC Network Upgrades and Expansions and (iii) the HFC 

Switch-offs in the monthly service meeting, in accordance with the agreed processes as set out 

in Annex 2 (Business processes, Information & Strategy Management & SLA); 

(b) no later than the first Working Day of each calendar month, Wyre shall provide on a rolling 

basis (per month) the 6-Month Network Forecast. The timing of the updated 6-Month Network 

Forecast and the planning provided in the update shall be the same as for the other wholesale 

customers purchasing the same wholesale services. This 6-Month Network Forecast shall 

contain the number of (i) FTTx Connectable Premises in the intended and realised FTTx Roll-

out at the level of each Fiber Node Group; (ii) HFC Connectable Premises that are in the 

intended HFC Network Upgrades at the level of each HFC Node and Expansions; and (iii) the 

HFC Switch-offs at the level of each HFC Node. 

The detailed planning in the 6-Month Network Forecast will be provided based on the below 

template: 

9.2 For the avoidance of doubt, the foregoing is without prejudice to the notice period for HFC Switch-

offs in accordance with Article [10.5/12].  

9.3 This planning for (i) the FTTx Roll-out and (ii) the HFC Network Upgrades and Expansions and (iii) 

the HFC Switch-offs for the next six (6) months shall be discussed in the monthly service meeting, in 

accordance with the agreed processes as set out in Annex 2 (Business processes, Information & 

Strategy Management & SLA). 

9.4 In respect to the 3-Year Network Forecasts and the 6-Month Network Forecasts for FTTx, the 

information for the planned Fiber Node Group will list all the Fiber Node Groups which are planned 

to start construction or are in construction phase. The following information is shared: 

(a) Fiber Node Group name; 

(b) Fiber Node Group concerned; 

(c) Number of forecasted FTTx Connectable Premises. 

9.5 The 3-Year Network Forecast and the 6-Month Network Forecast shall be (i) the same for, and 

provided simultaneously to, all wholesale customers, and (ii) drawn up in good faith, on the basis of 

Wyre’s best and most recent knowledge regarding the progress and planning of (i) the FTTx Roll-out 

and (ii) the HFC Network Upgrades and Expansions and (iii) the HFC Switch-offs, it being understood 

that the actual number of addresses subject to deployment in the forecasts may differ up or down. 



9.6 Wyre may consider the input of Wholesale Customer when deciding on the abovementioned 

(plannings, in accordance with the agreed processes as set out in Annex 2 (Business processes, 

Information & Strategy Management & SLA). 

9.7 For the FTTx Roll-out, when an address becomes an FTTx Connectable Premises, the list of addresses 

will be uploaded in a dedicated monthly report. The dedicated report contains at least: 

(a) the Fiber Node Group name; 

(b) unique identification key of each address; 

(c) addresses of the FTTx Connectable Premises within the Fiber Node Group; 

(d) the POC name is indicated per address. 

In addition to the above, Wyre shall also provide, on a monthly basis, the information necessary to 

Wholesale Customer to allow it to build the Wholesale Customer’s backhaul link to the FTTx HUB / 

FTTx HE where Wholesale Customer wants to deliver services. This information shall be 

communicated as soon as it becomes available and at the latest twelve (12) months in advance of the 

bringing into service of the FTTx HUB / FTTP HE concerned and will be assessed during the monthly 

service meeting. For Wholesale Customer’s building backhauls to the FTTx HUB / FTTP HE, separate 

information will be shared: 

(a) as soon as possible, Wyre will communicate: 

(i) the possible location of the FTTx HUB/ HE or, if the possible location is not yet available, 

Wyre will communicate the geographical circle where the FTTx HUB / FTTP HE should 

be located; and  

(ii) the tentative end date; 

(b) as soon as the exact location is final, Wyre will communicate: 

(i) the exact location of the FTTx HUB /FTTx HE;  

(ii) the planned end date;  

(c) Wholesale Customer is responsible for requesting the co-location service in the FTTx HUB / 

FTTP HE through the appropriate interface.  

Preferably Wholesale Customer will build its backhaul network to the FTTx HUB / FTTx HE in 

synergy with the construction works of Wyre. 

9.8 The aforementioned 3-Year Network Forecasts and the 6-Month Network Forecasts shall be provided 

separately for FTTx and for HFC. 

10. READY FOR SERVICE 

10.1 Wyre will notify (including a commercial offer) Wholesale Customer with ten (10) months’ prior 

written notice of the date at which it will be ready to deliver HFC or FTTx wholesale services not yet 

included in Annex 1 (Services) to other wholesale customers, Wyre or one of its Affiliates. If 

investigation shows that the implementation does not require engineering or IT development (such as 

for instance in case of software updates, configuration changes, etc.) leading to a shorter 

implementation timing, a shorter notification period can be foreseen. 



10.2 Wholesale Customer will notify Wyre with nine (9) months’ prior written notice that it wants to start 

purchasing wholesale services (with the exception of the Wholesale Services listed in Annex 1 

(Services) that were already requested by Wholesale Customer at the Signature Date). If the requested 

changes have a shorter implementation timing as set out in Article 10.1, a shorter notification period 

can be foreseen. For the sake of clarity, Wholesale Customer can send separate notifications for 

different wholesale services. 

10.3 Parties shall agree on a Project Plan for the implementation of each Wholesale Service, based on the 

template attached as Annex 11 to this Agreement . This Project Plan contains, inter alia, time-based 

milestones and deliverables for each Party to achieve the implementation by a specific date (the 

“Target RFS Date”), the fair allocation of the costs related to the implementation, and the 

indemnification by the Party that fails to timely and/or duly complete its milestones and/or 

deliverables. Any indemnification will be reasonable and proportionate and will not exceed the costs 

supported by Wyre. 

10.4 Parties shall make all reasonable efforts to timely and duly complete all milestones and deliverables 

assigned to them in the Project Plan, to achieve Ready for Service by the Target RFS Date.  

10.5 If a Party fails to duly and timely complete a milestone or deliverable in accordance with Article 10.3 

causing a delay compared to the Target RFS Date, the failing Party shall indemnify the other Party as 

set out in the Project Plan, it being understood however that the failing Party shall not have to pay such 

indemnity to the extent such failure is due to the other Party (such as, if the failure is caused by the 

other Party’s failure to duly and timely complete a milestone or deliverable). Such lump sum indemnity 

shall be without prejudice to a Party’s right to claim additional damages. 

11. WHOLESALE CUSTOMER’S OBLIGATION TO STOP PURCHASING HFC WHOLESALE 

SERVICES AND HFC SWITCH-OFF 

 

HFC Switch-off 

11.1 If the HFC Network Utilization lies below 15% for a certain HFC Node, Wyre can decide to switch 

off that HFC Node (the “HFC Switch-off) and shall notify Wholesale Customer in accordance with 

Articles 34.10 and 34.11 of such intention. As from the moment of this notification, a transition period 

of twenty-four (24) months will start after which the HFC Switch-off will occur for such HFC Node 

and the provision of the HFC Wholesale Services for premises connected to this HFC Node shall be 

terminated. 

11.2 Wyre shall provide Wholesale Customer with the process that will be put in place for HFC Switch-off 

within a reasonable time before proceeding with the HFC Switch-off.  

Obligation to stop purchasing HFC Wholesale Services 

11.3 Wholesale Customer shall, for a certain HFC Node, stop purchasing HFC Wholesale Services for (i) 

all new Wholesale Customer End Users and (ii) all existing Wholesale Customer End Users moving 

to a new address if, at that HFC Node, the HFC Ratio is equal to or lies below 50%. Wyre shall notify  

Wholesale Customer in writing as soon as possible (and in any case no later than ten (10) Working 

Days) of the HFC Ratio in a certain HFC Node falling below 55% and 50%. The aforementioned 

obligation shall only apply to Wholesale Customer as from one (1) month after the 50%-notification. 

11.4 For the sake of clarity, if, for a certain HFC Node, the HFC Ratio lies above 50%, Wholesale Customer 

has no obligation to stop purchasing HFC Wholesale Services for that HFC Node. 

12. WHOLESALE CUSTOMER’S OBLIGATION TO OPT FOR PASSIVE FTTX WHOLESALE 

SERVICES AND HFC SWITCH-OFF 

 



HFC switch-off 

12.1 Wyre can decide to switch off an HFC Node if, at that HFC Node, the HFC Network Utilization lies 

below 15% (the “HFC Switch-off) and shall notify Wholesale Customer in accordance with Articles 

34.10 and 34.11 of such intention. As from the moment of this notification, a transition period of 

twenty-four (24) months will start after which the HFC Switch-off will occur for such HFC Node and 

the provision of the HFC Wholesale Services for premises connected to this HFC Node shall be 

terminated. 

 

Obligation to purchase Passive FTTx Wholesale Services 

12.2 Wholesale Customer shall have, for each of the new wired connections for which both HFC Wholesale 

Services and Passive FTTx Wholesale Services are available within a Fiber Node Group, an obligation 

to opt for Passive FTTx Wholesale Services (instead of HFC Wholesale Services) for (i) all new 

Wholesale Customer End Users and (ii) all existing Wholesale Customer End Users moving to a new 

address if, at that Fiber Node Group: 

(a) the HFC Ratio lies between 65% and 50%, except if the Wholesale Customer End User refuses 

to be connected to the passive FTTx network; and 

(b) the HFC Ratio is equal to or lies below 50% without exception for Wholesale Customer End 

Users that refuse to be connected to the passive FTTx network. 

12.3 For the sake of clarity, if, for a certain Fiber Node Group, the HFC Ratio lies above 65%, Wholesale 

Customer has no obligation to opt for Passive FTTx Wholesale Services (instead of HFC Wholesale 

Services) for that Fiber Node Group. Wyre shall notify Wholesale Customer in writing as soon as 

possible (and in any case no later than ten (10) Working Days) of the HFC Ratio in a certain Fiber 

Node Group falling below 70%, 65%, 55% and 50%. The above-mentioned obligations under 12.2(a) 

and 12.2(b) shall only apply to Wholesale Customer as from one (1) month after the 65%-notification 

for the obligation under 12.2(a) and after the 50%-notification for the obligation under 12.2(b). 

13. AUDIT RIGHTS 

13.1 During the Term, each Party shall have the right to have an independent third-party auditor (Auditor) 

audit the other Party in case the auditing Party has sufficiently serious reasons to consider that the 

audited Party is in non-compliance with its obligations under this Agreement or that it has provided 

incomplete or incorrect information under the Agreement. Unless the Parties agree otherwise based 

on a proposal of the auditing Party, the auditing Party can select the Auditor in its sole discretion from 

the following list, except that the Auditor cannot simultaneously be the appointed statutory auditor of 

either Party: Arthur D Little, Altman Solon, Analysys Mason, AT Kearney, PwC, Deloitte, KPMG 

and EY. The auditing Party shall require such Auditor to be bound to respect professional secrecy and 

impartiality.  

Any rights to trigger an audit shall be exercised by the auditing Party in a reasonable and proportionate 

manner. The auditing Party shall provide at least twenty (20) Working Days’ notice to the audited 

Party prior to any audit. The notification shall indicate the subject of the audit, the serious reasons that 

cause the auditing Party to trigger the audit, the objectives thereof, the full name of the Auditor(s), and 

the expected duration of the audit. 

13.2 Any audit will comply with the following conditions: 

(a) the Auditor will determine in good faith the audit methodology; 

(b) unless otherwise agreed, the audit will take place during normal office hours;  



(c) the audit will be performed in such a manner so as to create the least disturbance possible for 

the normal activities of the audited Party; 

(d) the audited Party will have the right to request that the Auditor designated by the auditing 

Party signs a confidentiality undertaking before he/she is given access; and 

(e) the Auditor will comply with the audited Party’s reasonable health, safety and security 

requirements while conducting the audit. 

13.3 The timeline of the audit shall be as follows, unless the need for a longer period is objectively justified 

by the Auditor: 

(a) within sixty (60) Working Days of having been appointed, the Auditor shall communicate to 

the Parties its draft decision; 

(b) within twenty (20) Working Days from receiving the draft decision, each Party shall have the 

opportunity to provide the Auditor (with a copy to the other Party) with written comments to 

its decision. The Auditor shall determine in its own discretion whether or not to adapt its draft 

decision, following receipt of such comments; and 

(c) within twenty (20) Working Days from receiving the Parties’ comments, the Auditor shall 

communicate its final decision. 

13.4 In case an audit reveals that the audited Party is non-compliant with one or more of its obligations 

referred to this Agreement, the audited Party shall promptly remedy such non-compliance, without 

prejudice to any other remedies for a breach of contract by the audited Party, available to the auditing 

Party by Applicable Law or under this Agreement. The auditing Party shall be entitled to perform an 

additional follow-up audit during the twelve (12) months following the audit report to verify whether 

the audited Party remedied the non-compliance. 

13.5 The audited Party will provide the Auditor appointed by the auditing Party with reasonable assistance 

and access to all relevant personnel, premises, systems, information, documents or files of the audited 

Party, to the extent they relate to the subject matter of the audit.  

13.6 In exercising its rights under Article 13.1 the auditing Party shall procure that any Auditor enters into 

a non-disclosure undertaking. In the non-disclosure undertaking the Auditor undertakes not to 

communicate to the auditing Party any information to which it may have access during the 

performance of the audit and which may be covered by confidentiality under Article 25, nor any 

commercially sensitive information, with the exception of that information pertaining to any Event of 

Default in its contractual obligations which are the subject of the audit and/or which are necessary to 

establish the consequences of such Event of Default, subject to such Auditor (i) not disclosing any 

information that may not be disclosed under Applicable Law (including antitrust laws), (ii) redacting 

any information that is not necessary to identify the aforementioned Event of Default and/or its 

consequences, and (iii) providing any information that it intends to disclose to the auditing Party first 

to the audited Party, who may provide comments on such information to be disclosed (which 

comments the Auditor should reasonably consider and, where relevant, take into account). The 

auditing Party shall send a copy of the non-disclosure undertaking to the audited Party at least five (5) 

Working Days prior to the date of the audit.   

13.7 The decision of the Auditor shall constitute a binding third party decision (“bindende 

derdenbeslissing”). 

13.8 For any audits under this Article 13, the Auditor will only review an audited period of no more than 

three (3) Years before the initiation of the audit. 



13.9 All audits, inspections or verifications referred to in this Article 13 shall be at the auditing Party’s cost 

and expense, provided that if an audit reveals non-compliance by the audited Party, such Party shall 

bear all reasonable costs and expenses of the audit unless the Auditor considers that, given the results 

of the audit and the degree of non-compliance, it would be fair that each Party bears part of its costs, 

in which case the Auditor will indicate in its decision the proportion of its costs that is to be borne by 

each Party. 

13.10 A Party that is considering triggering an audit, will prior to doing so consider whether it is possible to 

avoid an audit by requesting any information reasonably necessary to verify compliance with the terms 

of this Agreement, subject to Article 26, to the other Party. The other Party will take such information 

request in good faith into account also with a view to trying to avoid an audit being triggered. The 

Party concerned shall promptly and fully respond to such requests. Such information request shall be 

triggered and discussed in good faith in the monthly service meeting with a view to avoiding, to the 

extent reasonably possible, the triggering of an audit. 

13.11 Subject to Article 13.5, Wyre and the Wholesale Customer will ensure throughout any audit process 

that may be conducted pursuant to this Article 13 that no communication of confidential and/or 

commercially sensitive information related to third parties is exchanged or becomes available to the 

other Party. 

13.12 This auditing regime is without prejudice to any possibility for Wholesale Customer to reach out to 

the Regulator in case of suspected violation of obligations that result from the Reference Offer.  

14. OBLIGATIONS OF WHOLESALE CUSTOMER 

14.1 Wholesale Customer shall use the Wholesale Services in accordance with generally accepted industry 

standards and practices of good professional workmanship, using all necessary care and skill and 

relying on personnel properly trained and qualified to undertake such tasks and using equipment and 

materials fit and suitable for the purpose. 

14.2 Wholesale Customer shall comply with reasonable Wyre guidelines aimed at ensuring the good 

functioning of the Wyre Network (as Wyre may communicate to Wholesale Customer from time to 

time), including the test and implementation procedures for modems in Annex 6 (Specification, 

Certification requirements and Test procedure for Wholesale Customer HFC equipment and 

Specifications for FTTx equipment). 

14.3 Wholesale Customer shall:  

(a) not use the Wholesale Services for any unlawful purposes; 

(b) ensure that the equipment connected by Wholesale Customer End Users to the Wyre Network 

complies with all requirements of Applicable Law and customary technical standards and 

Wyre’s certification processes and technical requirements in case of equipment provided by 

the Wholesale Customer to the End User, and any reasonable instructions aimed at ensuring 

the good functioning of the Wyre Network and the Wholesale Services, as provided from time 

to time by Wyre;  

(c) take reasonable measures to prevent any abuse of the Wyre Network by the Reseller 

Customers and the End Users; 

(d) take all reasonable measures to monitor activities involving Fraudulent Use, artificially 

inflated traffic and breaches of security connected with the use of the Wyre Network, and 

notify Wyre without undue delay of such activities if such activities are reasonably expected 

to have an adverse impact on the good functioning of the Wyre Network (if any);  



(e) comply with any reasonable pre-notified security requirements in relation to access to the 

Wyre Network and systems (including as set out in Annex 7 (Wholesale Customer Security); 

and  

(f) for the benefit of Wholesale Customer End Users, ensure compliance with all obligations 

related to lawful intercept in accordance with Applicable Law, and to this end perform all 

necessary actions and secure the required infrastructure.   

14.4 Wholesale Customer shall incorporate in its contracts with Wholesale Customer End Users, and ensure 

that the Reseller Customers incorporate in their contracts with Wholesale Customer End Users, 

obligations of good care applicable to the Wholesale Customer End Users that are appropriate to ensure 

that the Wyre Network is treated with good care and that its operation is not adversely or abnormally 

affected. Wyre shall be allowed to take all reasonably necessary actions in relation to any Wholesale 

Customer End User and/or Reseller Customer, who is using these Wholesale Customer Services in a 

manner that materially adversely or abnormally affects the technical operation or performance of the 

Wyre Network, in accordance with the agreed processes in Annex 2 (Business processes, Information 

& Strategy Management & SLA). To that effect, Wholesale Customer and Reseller Customers shall 

in their contracts with Wholesale Customer End Users incorporate all necessary clauses, including: 

(a) the obligation to make use of the Wholesale Customer Services as a “bonus pater familias”, 

in accordance with Applicable Law, and excluding Fraudulent Use; 

(b) the obligation to use equipment and terminals which are in a correct operational state and 

which comply with Applicable Law, customary technical standards, Wyre’s certification 

processes in case of equipment provided by the Wholesale Customer to the End User and 

Wyre’s reasonable instructions on the Wholesale Customer End User’s use of equipment and 

terminals (where such instructions are aimed at ensuring the good functioning of such 

equipment and terminals). 

14.5 Wholesale Customer shall only use technicians that comply with the technical and safety requirements 

set out in Annex 9 (Technicians Manual) for the connection of the CPE to the OL after the in-home 

installation of the OL by Wyre. 

14.6 Wholesale Customer will need to represent and warrant that (i) it owns or is reasonably expected to 

have valid licenses to all relevant intellectual property rights (such as copyrights on content delivered 

to End Users and appropriate licenses for the use of certain equipment and/or software); (ii) through 

Wholesale Customer’s use of Wyre’s Wholesale Services it will not infringe any third party’s 

intellectual property rights; and Wholesale Customer shall defend, indemnify, and hold Wyre harmless 

from and against any claims, damages, costs and expenses (including reasonable attorney’s fees) 

arising from or relating to any actual or alleged infringement of third party intellectual property rights 

by the Wholesale Customer’s use of Wyre’s Wholesale Services. 

14.7 If Wholesale Customer End Users and/or Reseller Customers infringe the obligations of this Article 

14, Wholesale Customer shall take all reasonably necessary actions in relation to such Wholesale 

Customer End User and/or Reseller Customer, such as suspending the provision of Wholesale 

Customer Services if such infringement is reasonably expected to have an adverse impact on Wyre. 

15. FINANCIAL GUARANTEE 

15.1 Wholesale Customer shall provide Wyre with an irrevocable and unconditional bank guarantee, upon 

the first written demand of Wyre, issued by a reputable bank or financial institution established in the 

EU with a rating not less than A1 (at Moody’s) or A+ (at Standard & Poor’s and/or Fitch), for a 

minimum period of three (3) calendar years and for an amount equal to the total amount due by 

Wholesale Customer for the Wholesale Services provided during three (3) Billing Months.  



15.2 Every three (3) months, Wholesale Customer and Wyre will each have the right to request in writing 

an adaptation of the amount of the bank guarantee to the average of the amounts invoiced by Wyre for 

the Wholesale Services rendered during the three (3) Billing Months preceding the request for 

adaptation. Within ten (10) Working Days following such request, the Parties will take the necessary 

steps to complete the adaptation.  

15.3 Upon expiry of the bank guarantee or after Wyre has invoked the bank guarantee as provided in 

accordance with Articles 15.1 and 15.2, Wholesale Customer shall provide Wyre with a new bank 

guarantee that complies with the requirement in this Article 15, within five (5) Working Days of 

Wyre’s written request thereto.   

15.4 By way of exception, Wholesale Customer shall not have to provide the bank guarantee pursuant to 

Articles 15.1 and 15.2 if Wholesale Customer has sufficient creditworthiness as can only be evidenced 

by one or more of the following alternatives:  

(a) Wholesale Customer has obtained a “B” rating or above for its debt (at Standard & Poor’s 

and/or Fitch); and/or 

(b) Wholesale Customer has obtained a “B2” rating or above for its debt (at Moody’s). 

16. WYRE NETWORK AND EQUIPMENT 

16.1 The Wyre Network and all Wyre Equipment that is used to provide the Wholesale Services to 

Wholesale Customer are always and remain the property of Wyre. In accordance with Article 14, the 

Wholesale Customer shall only be entitled to use the Wyre Network in accordance with the terms of 

this Agreement.  

16.2 Wholesale Customer ensures that Wholesale Customer, Reseller Customers and/or Wholesale 

Customer End Users (or a third party acting on behalf of any of these three aforementioned entities) 

do not in any way dispose of, sell, rent out, pledge, Wyre Equipment and installations at the Wholesale 

Customer End Users’ Living Units. Wholesale Customer is also responsible to preserve and protect 

any equipment consigned by Wyre to Wholesale Customer within the framework of the Wholesale 

Services. Wholesale Customer shall not move, add to, modify or in any way interfere with the Wyre 

Equipment, nor permit any other person (other than a person authorized by Wyre) to do so. Wholesale 

Customer will not remove the label on the Wyre Equipment at the Wholesale Customer End Users’ 

Living Units, indicating that they are property of Wyre. 

16.3 Without prejudice to Articles 17 and 20, Wholesale Customer shall be liable for any loss of or damage 

caused by Wholesale Customer, Reseller Customers and/or Wholesale Customer End Users (or a third 

party acting on behalf of any of these three aforementioned entities) to Wyre Equipment. For the sake 

of clarity, Wholesale Customer shall not be liable for any loss or damage caused by (i) Wyre or its 

Contractors, (ii) any defect in design or manufacture of the Wyre Equipment, or (iii) natural 

degradation (without prejudice to Wyre’s right to invoke a Force Majeure Event pursuant to Article 

21).  

16.4 Wholesale Customer acknowledges and accepts that a Fair Use Policy is defined for certain Wholesale 

Services as detailed in Annex 8 (Fair Use Policy) and which applies generally to all End Users serviced 

via the Wyre HFC Network. Wholesale Customer shall take all actions defined in Annex 8 (Fair Use 

Policy), to enforce the Fair Use Policy. 

16.5 To the extent (i) damage to the Wyre Network and/or Wyre Equipment is caused by Wholesale 

Customer, Wholesale Customer End Users or Reseller Customers and (ii) such damage causes Wyre 

to fail to deliver the service quality set out in the applicable Service Level Agreement(s) in Annex 2 

(Business processes, Information & Strategy Management & SLA), such failure shall not be 

considered a breach of this Agreement.  



16.6 Wholesale Customer shall only use Certified Technicians to perform any works (such as maintenance, 

repair or installation works) to infrastructure belonging to or (potentially) having an impact on the 

Wyre Network as further detailed by Wyre in Annex 9 (Technicians Manual) (as amended from time 

to time by Wyre). For the avoidance of doubt, the obligation for Wholesale Customer to use 

technicians that comply with the requirements of Annex 9 (Technicians Manual) does not preclude 

self-installation by End Users, meaning that Wholesale Customer End Users may also connect the 

CPE to the NIU without the intervention of a certified technician. 

17. WHOLESALE CUSTOMER EQUIPMENT AND CO-LOCATION 

17.1 Wholesale Customer, itself or through its Reseller Customers (in which case Wholesale Customer 

shall be co-liable for the actions of that Reseller Customer, in accordance with the liability provisions 

set out in Article 20), provides, installs, configures, monitors and maintains any Wholesale Customer 

Equipment connected to the Wyre Network. Wholesale Customer shall ensure that any Wholesale 

Customer Equipment (or its Reseller Customer’s) installed in the relevant HE/HUB to make a 

connection to the Wyre Network meets the technical requirements set out in Annex 1 (Services) and 

is used in accordance with any instructions and safety and security procedures applicable to the use of 

that Wholesale Customer Equipment as set out in Annex 6 (Specification, Certification requirements 

and Test procedure for Wholesale Customer HFC equipment and Specifications for FTTx equipment) 

or other instructions and procedures provided that these have been made available by Wyre to all its 

wholesale customers in advance and subject to prior approval of the Regulator.  

17.2 Wholesale Customer and Wyre shall cooperate to ensure that any Wholesale Customer Equipment 

attached (directly or indirectly) to the Wyre Network by Wholesale Customer is technically compatible 

with the Wyre Network and the Wholesale Services. In the case of malfunction, the Parties will consult 

about taking preventive and corrective measures. 

17.3 Where Wholesale Customer requires co-location services, Wyre shall, upon request and subject to 

available capacity, provide designated space within its relevant HE/HUB or authorized third-party 

facilities for the installation of Wholesale Customer Equipment. Wholesale Customer shall comply 

with all reasonable, applicable security protocols, access procedures, and technical specifications 

provided by Wyre when accessing and utilizing co-location space, and set out in Annex 1 (Services), 

Annex 4 (Charges for HFC Wholesale Services) and Annex 5 (Charges for FTTx Wholesale Services 

(Area A)) or other protocols, access procedures, and technical specifications provided that these have 

been made available by Wyre to all its wholesale customers in advance and subject to prior approval 

of the Regulator. Wyre reserves the right to inspect co-located Wholesale Customer Equipment and 

request a modification of any equipment that causes interference with the Wyre Network or fails to 

meet the technical requirements set out in Annex 1 (Services). The Parties shall coordinate the 

installation, maintenance, and removal of co-located equipment according to mutually agreed 

schedules and procedures. 

17.4 Wyre shall be liable to Wholesale Customer for any loss of or damage to Wholesale Customer 

Equipment caused by Wyre (or a third party acting on behalf of Wyre). 

18. DROP CABLE 

HFC Drop Cable at HFC-connected Living Units 

18.1 Wholesale Customer shall: 

(a) ensure, for the benefit of Wyre, in its relationship with the Wholesale Customer End Users, 

that the ownership of the HFC Drop Cable is transferred to and remains with Wyre; and 



(b) ensure that the Wholesale Customer End User (i) makes available and (ii) maintains at its 

Living Units a Compliant HFC Drop Cable for use by Wyre in the provision of the HFC 

Wholesale Services to this Wholesale Customer End User’s Living Units, 

and, without prejudice to the generality of the above, Wholesale Customer shall reflect (and ensure 

that its Reseller Customers shall reflect) the above in its contracts with the Wholesale Customer End 

Users. 

18.2 Wyre shall, on a continuous basis, review the technical specifications for the certification of the HFC 

Drop Cable. Before changing these specifications, Wyre shall discuss in good faith with Wholesale 

Customer the envisaged changes and the related impact for Wholesale Customer, it being understood 

that Wyre is entitled to change the specifications without being obliged to address Wholesale 

Customer’s objections and/or to comply with Wholesale Customer’s requests..  

For the sake of clarity, an installed Compliant HFC Drop Cable will not become non-compliant due 

to Wyre changing the specifications for certification after the installation of that HFC Drop Cable, 

unless the Parties agree otherwise. 

18.3 If a change of the specifications requires the replacement of installed Compliant HFC Drop Cables to 

allow the provision of new(er) HFC Wholesale Services or to upgrade towards more advanced HFC 

Wholesale Services for the related Wholesale Customer End User’s Living Units, Wholesale Customer 

may choose at its sole discretion whether or not to request to replace installed HFC Drop Cables for 

individual Wholesale Customer End Users with HFC Drop Cables that comply with the new 

specifications, it being understood that, if  the installed HFC Drop Cable is not replaced, Wyre will 

not be obliged to provide new or upgraded HFC Wholesale Services (requiring the new HFC Drop 

Cable that complies with the new specifications), to those Wholesale Customer End User Living Units, 

without prejudice to the continued provision by Wyre of the existing HFC Wholesale Services. 

18.4 Wyre shall monitor the availability of Compliant HFC Drop Cables on the Belgian retail market and 

take all reasonable actions to address any insufficient availability that might affect Wholesale 

Customer and/or Wholesale Customer End User. 

18.5 Wyre shall have the right to charge to Wholesale Customer a penalty for Useless Visits and/or urgent 

repairs resulting from a non-Compliant HFC Drop Cable. If such non-Compliant HFC Drop Cable is 

used by multiple wholesale customers serviced by Wyre, then Wyre shall charge this compensation to 

the wholesale customers requesting the visit and/or urgent repair. 

18.6 Except as otherwise set forth in Article 18.7, all costs incurred in relation to HFC Drop Cable 

installations and connections to enable the HFC Wholesale Services shall be borne entirely (100%) by 

the Wholesale Customer. 

18.7 By way of exception to Article 18.6, if the Wholesale Customer contractually commits under this 

Agreement to a binding, structured migration of 95% of its pre-existing active copper (xDSL) customer 

base to the Wyre HFC Network in the Geographies, the costs incurred in relation to HFC Drop Cable 

installations (and repairs during installations) on the public domain to support such migrations shall 

be: 

(a) Borne equally (50%/50%) between Wyre and the Wholesale Customer for such HFC Drop 

Cable installations (and repairs during installations); and 

(b) borne entirely (100%) by Wyre for such HFC Drop Cable installations (and repairs during 

installations) exceeding the twenty percent (20%) cap calculated in accordance with Article 

18.8. 



The Wholesale Customer shall provide Wyre with monthly reports containing all the necessary details 

of all HFC Drop Cable installations (and repairs during installations) within the scope of the migrations 

in the Geographies to allow Wyre to calculate the total actual cost of such installations (and repairs 

during installations). 

18.8 The twenty percent (20%) cap referred to in Article 18.7 is calculated as follows: 

(a) the cap shall be calculated at each date of the migration timer(s) set out in Article [reference 

to migration timers’ article], i.e., [description of migration timers]; 

(b) at each such date, Wyre shall calculate: 

(i) The total actual cost of (Standard and Non-Standard) HFC Drop Cable installations 

(and repairs during installations) on the public domain to support migrations of the 

Wholesale Customer’s HFC connections in the Geographies at such date; 

(ii) The average cost of a (Standard and Non-Standard) HFC Drop Cable installation (and 

repairs during installations) on the public domain to support migrations of the 

Wholesale Customer’s HFC connections in the Geographies at such date, by dividing 

the total actual cost, as mentioned in Article 18.8(b)(i), by the total of number of such 

(Standard and Non-Standard) HFC Drop Cable installations; 

(iii) The capped cost, meaning twenty percent (20%) of the total number of the Wholesale 

Customer’s HFC connections in HFC Wholesale Area C that have migrated at such 

date multiplied by the average cost calculated in Article 18.8(b)(ii); and 

(iv) The excess cost, meaning the amount of the total actual cost of Article 18.8(b)(i) that 

exceeds the capped cost of Article 18.8(b)(ii), if any.  

For the excess cost in Article 18.8(b)(iv), Article 18.7(b) shall apply and fifty percent (50%) 

of the excess cost will be reimbursed. [If there are multiple migration timers:] For the 

calculation of the excess cost at the [second/third…] timer set out in Article [reference to 

migration timers’ article], the compensation to be paid by Wyre shall be determined on the 

entire migration volume since the start, reduced by any excess cost already compensated by 

Wyre at the [first/second…] timer set out in Article [reference to migration timers’ article]. 

18.9 For the avoidance of doubt, Articles 18.7 and 18.8 are applicable irrespective of the installation model 

used. 

18.10 For the avoidance of doubt, the following cases are out of scope of the mechanism set out in Articles 

18.7 and 18.8: 

(a) any repairs following the installation of the HFC Drop Cable and migration in the 

Geographies; 

(b) any costs for installations (or repairs during such installations) on the private domain; and 

(c) installations (or repairs during such installations) of HFC Drop Cables longer than three 

hundred (300) meters, if Wholesale Customer decides to order such installations. 

18.11 To the extent the Wholesale Customer End User’s Compliant HFC Drop Cable is incompatible with 

the services requested by the End User, Wyre shall be relieved from its obligations to supply the HFC 

Wholesale Services to that Wholesale Customer End Users’ Living Units, but only to the extent that 

such obligations are impacted by the incompatibility. Any non-performance in the provision of HFC 



Wholesale Services for that Wholesale Customer End Users’ Living Units is excluded from the 

calculation of KPIs/SLAs. 

18.12 Wyre shall, to the extent permitted by Applicable Law, share with Wholesale Customer key actionable 

insights based on available data to facilitate a pro-active monitoring by Wholesale Customer of the 

connected HFC Drop Cables (e.g., concerning Wholesale Customer End Users with a malfunctioning 

HFC Drop Cable), without prejudice to Wyre’s responsibility to provide maintenance. Parties will 

discuss in good faith the details of the information that will be shared and the related process for this 

information sharing. 

18.13 If there is any damage or breakage to the HFC Drop Cable: 

(a) Wyre shall be relieved from its obligations to supply the HFC Wholesale Services to the 

Wholesale Customer End Users’ Living Units with the damaged or broken HFC Drop Cable 

and any non-performance in the provision of the HFC Wholesale Services for these Wholesale 

Customer End Users’ Living Units is excluded from the calculation of SLAs vis-à-vis 

Wholesale Customer, until the HFC Drop Cable is repaired;  

(b) the foregoing shall not apply: 

(i) where the damage or breakage was caused by Wyre or its Contractors; 

(ii) to Wyre’s obligation to repair the HFC Drop Cable (meaning the SLAs related to such 

repair shall remain applicable); and 

(c) except in the cases referred to in Article 18.13(a), Wholesale Customer acknowledges and 

agrees that Wyre shall be entitled to claim and obtain full compensation for such damage 

directly from the person or entity that caused the damage, regardless of whether such damage 

was caused by the Wholesale Customer End User or by any other person and regardless where 

this happens, provided that, i) Wyre shall inform the Wholesale Customer as soon as possible 

of such envisaged direct damages claim to the extent claimed from the Wholesale Customer 

End User, and ii) Wyre shall act in good faith and shall take all reasonable measures to 

minimise the impact on the customer experience of the Wholesale Customer End User 

(without prejudice to Wyre’s right to claim the full damages directly from the person or entity 

that caused the damage). 

Notwithstanding the foregoing, in case of service restoration where the damage to the HFC Drop Cable 

has been caused by a third party, Wyre will claim the damage from the person or entity that caused the 

damage and ensure, and bear the costs for, the repair or the replacement of the full HFC Drop Cable. 

18.14 Wyre may, with an eighteen (18) months written notice including a fully detailed project plan, to be 

agreed between Parties, covering all relevant subject matters such as API, IT and operational details, 

replace the Articles 18.1 to 18.15 with a new arrangement for the HFC Drop Cable. 

For the sake of clarity, the introduction of such new arrangement for HFC Drop Cable should be 

subject to approval by the Regulator and is without prejudice to the pricing commitments provided in 

Annex 4 (Charges for HFC Wholesale Services). 

18.15 If there are mandatory regulatory constraints with respect to the implementation of the above new 

arrangements, the Parties will discuss in good faith in order to agree on the application of the regulation 

in a way that preserves as far as possible the new arrangement as intended by the Parties. 



FTTx Drop Cable at FTTx-connected Living Units 

18.16 The FTTx Drop Cable shall be owned by Wyre (regardless of whether Wholesale Customer or Wyre 

performs the installation). 

18.17 For a period of maximum one (1) Year as of the moment Wyre first starts providing Passive FTTx 

Wholesale Services to Wholesale Customer after the commercial go-live, the installations and repairs 

of the FTTx Drop Cables shall be performed by Wyre or its Contractors, in order to allow Wyre to 

gain knowledge and experience of this new technology, materials and supporting processes. During 

this initial learning period of maximum one (1) Year (the duration of this period to be determined by 

Wyre), Wyre shall perform these installations and repairs with a dedicated technical team without 

branding referring to any of the wholesale customers (including self-supply), taking into account the 

obligations regarding information barriers set out in Article 26. Within minimum six (6) months as 

from the expiry of the one (1) Year learning period, Wyre shall in any event offer the possibility to 

Wholesale Customer for Wyre to continue to perform the installations and repairs following the one 

(1) Year learning period, Wholesale Customer shall, within two (2) months as of this information by 

Wyre, inform Wyre whether or not it wishes Wyre to continue to perform the installations and repairs 

following the one (1) Year learning period or whether Wholesale Customer wishes to perform the 

installation and repairs of the FTTx Drop Cable, the Parties will, in the monthly service meeting, 

examine the feasibility of that option and, if feasible, the conditions that will apply to Wholesale 

Customer in such case. For as long as Wholesale Customer does not perform said installations and 

repairs, Wyre will continue the performance of the installations and repairs. If Wholesale Customer 

wishes to assume responsibility for the management of installation and/or repair of the FTTx Drop 

Cable in the Geographies, Wholesale Customer shall submit a substantiated request to Wyre. Wyre 

will assess the feasibility and negotiate in good faith the fulfillment of that request. Wyre will take into 

account Wholesale Customer’s needs while ensuring the economic and operational feasibility and 

network integrity. If, following this assessment, the request is considered feasible, Wyre and 

Wholesale Customer will agree on the applicable option(s). Any such option will be offered on a non-

discriminatory basis to all wholesale customers. Wyre will inform the Regulator of any such request 

and provide the outcome of the discussions with Wholesale Customer to Regulator in the context of 

its reporting obligations. 

18.18 Wholesale Customer shall have the right to charge a compensation (pursuant to Annex 2 (Business 

processes, Information & Strategy Management & SLA)) to Wyre to the extent its visits  are related 

to (i) an inadequate installation or repair of the FTTx Drop Cable by Wyre or its Contractors (i.e. the 

initial installation of the drop cable was not performed to the necessary standards or specifications, 

preventing the Wholesale Customer from proceeding with their own installation tasks, requiring the 

Wholesale Customer to rebook an appointment with Wyre or its Contractors to rectify the issues and 

finalize the installation), (ii) a defect in the design or manufacture of the FTTx Drop Cable, or (iii) 

natural degradation/causes (without prejudice to Wyre’s right to invoke a Force Majeure Event). 

18.19 Wholesale Customer shall: 

(a) ensure, for the benefit of Wyre, in its relationship with the Wholesale Customer End Users, 

that the ownership of the FTTx Drop Cable remains with Wyre; and 

(b) ensure that the Wholesale Customer End Users allow the installation of the FTTx Drop Cable 

and provide access to this FTTx Drop Cable to both Wyre and Wholesale Customer (when 

relevant), where required (e.g. for repair), 

and, without prejudice to the generality of the above, Wholesale Customer shall reflect (and ensure 

that its Reseller Customers shall reflect) the above in its contracts with the Wholesale Customer End 

Users. 



18.20 Wyre shall have the right to charge to Wholesale Customer a compensation (pursuant to Annex 2 

(Business processes, Information & Strategy Management & SLA)) to the extent the visits result from 

(i) Wholesale Customer End Users not allowing the installation of the FTTx Drop Cable (where such 

installation was requested), or (ii) Wholesale Customer End Users not at home or otherwise not 

providing access to this FTTx Drop Cable, where required (e.g. for repair). 

If there is any damage or breakage to the FTTx Drop Cable: 

(a) Wyre shall be relieved from its obligations to supply the Wholesale Services to the Wholesale 

Customer End Users’ Living Units with the damaged or broken FTTx Drop Cable and any 

non-performance in the provision of Wholesale Services for these Wholesale Customer End 

Users’ Living Units is excluded from the calculation of KPIs/SLAs vis-à-vis Wholesale 

Customer, until the FTTx Drop Cable is repaired;  

(b) the foregoing shall not apply:  

(i) where the damage or breakage was caused by (i) Wyre or its Contractors, (ii) any 

defect in the design or manufacture of the FTTx Drop Cable, or (iii) natural 

degradation/causes (without prejudice to Wyre’s right to invoke a Force Majeure 

Event pursuant to Article 21); 

(ii) to Wyre’s obligation to repair the FTTx Drop Cable (meaning the KPIs/SLAs related 

to such repair shall remain applicable); 

Except in the cases referred to in Article 18.20(b)(i), Wholesale Customer 

acknowledges and agrees that Wyre shall be entitled to claim and obtain full 

compensation for any such damage or breakage to the FTTx Drop Cable directly from 

the person or entity that caused the damage, regardless of whether such damage was 

caused by the Wholesale Customer End User or by any other person and regardless 

where this happens, provided that, i) Wyre shall inform the Wholesale Customer as 

soon as possible of such envisaged direct damages claim to the extent claimed from 

the Wholesale Customer End User, and ii) Wyre shall act in good faith and shall take 

all reasonable measures to minimise the impact on the customer experience of the 

Wholesale Customer End User (without prejudice to Wyre’s right to claim the full 

damages directly from the person or entity that caused the damage). 

19. WARRANTIES 

19.1 Each Party warrants to the other Party that, on the Signature Date: 

(a) it is a corporation validly organized and existing and in good standing under the laws of 

Belgium, with all corporate power and authority to own, lease and operate its assets and carry 

on its business as being operated and conducted; 

(b) it has full power and all necessary rights to enter into this Agreement and to perform its 

obligations according to the terms of it, including all authorizations, permits and licenses 

necessary for its activities or services conducted or provided pursuant to the Agreement; 

(c) its execution, delivery and performance of the Agreement is duly authorized by all requisite 

corporate action; 

(d) all information provided by it in connection with this Agreement is true, accurate, and 

complete in all material respects; 



(e) this Agreement has been duly executed and delivered by such Party, and constitutes a legal, 

valid, and binding obligation, enforceable in accordance with its terms; 

(f) the entry into of the Agreement and the performance by it of any of the terms and conditions 

thereof will not constitute a breach or violation of any other agreement, written or oral, to 

which it is a party, the provisions of its charter or operative documents or bylaws, or any order, 

writ, injunction, decree of any Competent Authority;  

(g) there are no actions, suits or proceedings or regulatory investigations pending, or to that 

Party’s knowledge, that cause a credible and impending risk against that Party that might 

adversely affect the ability of the Party to meet and carry out its obligations under this 

Agreement and that are unknown to the other Party; and 

(h) it shall conduct its activities connected to this Agreement, such as the provision of the 

Wholesale Services (for Wyre) or the Wholesale Customer’s Services (for Wholesale 

Customer), in compliance with all Applicable Law including (but not limited to) the provisions 

of the Act of 13 June 2005 on Electronic Communications. 

19.2 With respect to AML Laws: 

(a) each Party: 

(i) warrants to the other Party that, at the Signature Date, it and its Affiliates are not 

involved in any investigations or proceedings connected to any violation of AML 

Laws; 

(ii) warrants to the other Party that, it and its Affiliates do not, and undertakes for the 

Term to not, possess any property, or part of any property, which is directly or 

indirectly connected to any violation of AML Laws; 

(iii) undertakes for the Term that it shall not use any property, or part of any property, 

which is directly or indirectly connected to any violation of AML Laws, for any 

purpose connected with this Agreement; and  

(b) Wholesale Customer undertakes for the Term that any sums payable by Wholesale Customer  

pursuant to the Agreement shall not constitute property, or part of any property, which is 

directly or indirectly connected to any known, suspected or alleged violation of AML Laws, 

including property which is currently the subject of an investigation by a Competent 

Authority. 

19.3 Each Party shall have the right to request, from time to time, that the other Party provides such 

reasonable information and documents that are necessary to assess and be satisfied that that other Party 

complies with AML Laws and tax laws, as well as updates of said information and documents. 

19.4 Wholesale Customer shall notify Wyre in writing if the access or the Wholesale Services fail(s) to 

meet the warranties contained in this Agreement as soon as reasonably practicable upon discovery of 

such failure. 

19.5 Each Party shall not take any action in its contacts with customers and third parties that negatively 

affects the other Party’s brand name and any future brand name as well as the reputation of its products 

or employees. 

19.6 Each Party warrants to the other Party that at the Signature Date, and undertakes for the Term that: 

(a) All undisputed taxes for which it is liable have been and/or will be duly and timely paid; and 



(b) it is duly registered for purposes of VAT in Belgium and complies with all statutory 

provisions, rules and regulations concerning VAT. 

19.7 If a Party would nevertheless be, primarily or subsidiary, liable for any taxes due, including VAT, but 

has not paid these taxes fully and/or timely, whether or not as a result of tax fraud, and if, due to this 

fact, the relevant tax authorities would hold the other Party or any of its Affiliates liable for such taxes 

and therefore would claim these unpaid taxes from that other Party or from any of its Affiliates, then 

that other Party or the relevant Affiliate shall have the right to recover all damage (including interests, 

fines and legal costs) resulting from such claim from the first Party. 

19.8 Each Party acknowledges and agrees that the above warranties and undertakings are of the essence for 

the other Party and that the other Party would not have entered into this Agreement had it known that 

the warranties (or any of them) were not true or inaccurate. 

20. LIABILITY AND INDEMNITY 

20.1 Subject to the limitations and conditions contained in this Article 20 and in the remainder of the 

Agreement: 

(a) each Party hereby agrees to indemnify, defend and hold the other Party, its Affiliates and their 

respective officers, directors, employees, agents, and any other person or entity that could 

qualify as an auxiliary (“hulppersoon”/“auxiliaire”) thereof as referred to in article 6.3, §2 of 

the Belgian Civil Code) harmless from and against costs and damage arising out of (i) a breach 

by such Party of its obligations under the Agreement, (ii) a violation by such Party of 

Applicable Law, or (iii) the infringement by such Party of any Intellectual Property Right of 

any third party; and 

(b) Wholesale Customer shall indemnify Wyre for any claims against Wyre from Wholesale 

Customer End Users and Reseller Customers relating to the Wholesale Services (without 

prejudice to any recourse as between Wyre and Wholesale Customer in accordance with the 

terms of this Agreement). 

20.2 Subject to Articles 20.4 and 20.5, a Party’s total aggregate liability per Year to the other Party, whether 

in contract or tort (including negligence), for breach of statutory duty, or otherwise, arising under or 

in connection with this Agreement shall be limited to the higher of (i) two (2) months of Charges (both 

Recurring and Non-Recurring Charges) paid or payable by Wholesale Customer to Wyre under this 

Agreement prior to the liability event giving rise to the claim; and (ii) 1 million EUR. 

20.3 Subject to Article 20.4, neither Party (nor any Affiliate of that Party) shall have any liability to the 

other Party (or their Affiliates), whether in contract or tort (including negligence), for breach of 

statutory duty, or otherwise, arising under or in connection with this Agreement for any indirect or 

consequential losses, including without limitation loss of profits, revenues, business, opportunities, 

anticipated savings, goodwill, reputation or loss or corruption of data. 

20.4 Nothing in this Agreement limits or excludes a Party's (or its Affiliates') liability: 

(a) for direct physical damage to tangible property; 

(b) that cannot be legally limited or excluded by Applicable Law; 

(c) for fraud, fraudulent misrepresentation, gross negligence or willful misconduct;  

(d) for payment of Recurring and Non-Recurring Charges, and other indemnities and charges 

properly due in accordance with this Agreement (including the payment of penalties defined 



in Annex 2 (Business processes, Information & Strategy Management & SLA), Section 

“Service Level Agreements”); 

(e) fines imposed upon a Party by a Competent Authority for breach of Applicable Laws by the 

other Party; 

(f) for wrongful suspension of the Agreement and/or any of the Wholesale Services;  

(g) for wrongful termination of the Agreement (i.e. when a Party terminates the Agreement 

whereas it does not have the right to terminate the Agreement); 

(h) for personal injury or death; 

(i) for a breach of a Party’s warranties under Article 19.2; 

(j) for a breach of a Party’s obligations under Article 25 (Confidentiality);  

(k) for a breach of a Party’s obligations under Article 26 (Information barriers and antitrust 

compliance); and 

(l) for a breach of a Party’s obligations under Article 31 (Compliance). 

20.5 Wyre shall not be held liable for any damages whatsoever:  

(a) resulting from any hacking or compromise of the security of Wholesale Customer’s equipment 

or network; 

(b) resulting from the content of the communications and data transferred over the Wyre Network; 

(c) resulting from any default by Wyre if exclusively attributable to an error on the part of 

Wholesale Customer or a third party appointed by it; 

(d) resulting from any unauthorized or inappropriate use or misuse of the Wholesale Services 

and/or the Wyre Network by Wholesale Customer, its Reseller Customers or its Wholesale 

Customer End Users; or 

(e) which Wholesale Customer and/or Wholesale Customer End Users may incur as a result of a 

rightful suspension pursuant to Article 22 of this Agreement of the Wholesale Services or a 

rightful termination of the Agreement in accordance with the terms of the Agreement, 

including as a result of a Force Majeure Event.  

20.6 Any penalties due under the Service Level Agreement shall be without prejudice to the right of the 

claiming Party to claim other damages, it being understood that the penalties already paid shall be 

deducted from any damages payable to the claiming Party (so that the claiming Party does not receive 

a double compensation of the damages it incurred). 

20.7 The Parties agree to maintain adequate insurance to cover at least their potential liability under Article 

20.2 and to protect the indemnitees from all claims or liabilities arising out of or in connection with 

the Agreement or its performance under the Agreement, including but not limited to the acts, 

omissions, and/or representations of a Party and its officers, employees, representatives and sub-

representatives, if any. Such insurance coverage shall be maintained under one or more policies of 

insurance from a recognized European insurance company. Upon request, each Party shall furnish 

certificates of insurance or other satisfactory proof to the other Party that the insurance coverage 

required in the Agreement is in force and that all premiums have been duly paid. 



21. FORCE MAJEURE 

21.1 Neither Wyre nor Wholesale Customer shall be liable for any delay or failure to perform its obligations 

under this Agreement if such delay or failure arises from a Force Majeure Event, other than any 

payments of the Charges or other benefits that were already due in respect of the provision of services 

prior to the occurrence of the Force Majeure Event, and the impact of the Force Majeure Event cannot 

be mitigated with reasonable measures.  

21.2 If a Party is prevented, hindered or delayed from or in performing any of its obligations under this 

Agreement by a Force Majeure Event then: 

(a) that Party’s obligations under this Agreement shall be suspended for so long as the Force 

Majeure Event continues and to the extent that it is so prevented, hindered or delayed; 

(b) that Party shall give written notice to the other Party as soon as possible following the 

occurrence of the Force Majeure Event. Such notice shall contain adequate evidence of the 

occurrence and estimated extent of the Force Majeure Event, as well as an estimate of the 

expected duration of the inability to perform its obligations towards the other Party. 

(c) that Party shall use reasonable endeavours to mitigate the effects of the Force Majeure Event 

on the performance of its obligations under this Agreement, and to ensure, in so far as 

reasonably possible, the continuity of the Agreement, and shall perform those of its obligations 

not affected by a Force Majeure Even; and 

(d) at the end of the Force Majeure Event, that Party shall notify the other Party that the Force 

Majeure Event has ended and that Party shall resume performance of its obligations under this 

Agreement. 

22. SUSPENSION 

22.1 Wyre shall be entitled to suspend, without compensation or liability, the provision of part or all of the 

Wholesale Services with immediate effect if:  

(a) Wyre is ordered to do so by a final, binding order from a Competent Authority (but only to 

the extent that such order to suspend the Wholesale Services is caused by Wholesale 

Customer); 

(b) strictly required to safeguard, or if there is an imminent or actual risk that Wholesale Customer 

(or a Reseller Customer) causes material damage to, the security, stability or integrity of the 

Wyre Network and/or avoid any other severe adverse effect on the Wyre Network. Wyre shall, 

if possible upfront, or as soon as reasonably possible afterwards, provide a justification for the 

suspension; 

(c) Wholesale Customer fails to deliver the financial guarantee if and when required pursuant to 

Article 15 within fifteen (15) Working Days after a written reminder thereto from Wyre; or 

(d)  in accordance with Article 7.11. 

22.2 The right for Wyre to suspend a Wholesale Service will be applied in all reasonableness and, if relevant 

and reasonably possible, will be limited to the part of the Wholesale Services that is related to the 

event giving rise to the suspension.  

22.3 As early as possible prior to the suspension of the Wholesale Services taking effect, Wyre shall notify:   

(a) the Regulator in writing; and 



(b) Wholesale Customer in writing, in all cases where Wyre suspends Wholesale Services 

pursuant to this Article 22.. 

If, due to urgent circumstances, it is not possible to notify Wholesale Customer and/or the Regulator 

prior to the suspension, Wyre will notify Wholesale Customer and the Regulator as soon as reasonably 

possible after the suspension.  

22.4 In the event Wyre notifies Wholesale Customer of a suspension of the Wholesale Services, Wholesale 

Customer will take towards its Wholesale Customer End Users and/or Reseller Customers all 

appropriate measures to notify such Wholesale Customer End Users or Reseller Customers of the 

impact resulting from the (imminent) suspension. 

22.5 The extent and duration of the suspension will continue until such time it is reasonably and technically 

possible for the cause for such suspension to be removed or overcome. 

22.6 Subject to Article 14.4, Wyre shall, in relation to individual Wholesale Customer End Users, be 

entitled to suspend, without compensation or liability, the Wholesale Services if: 

(a) Wholesale Customer End Users use devices or other equipment that are not in correct 

operational state or that do not comply with Applicable Law, international technical standards, 

Wyre’s certification processes Wyre’s reasonable instructions, or Wyre’s requirements 

published following the BIPT Decision of 26 September 2023 regarding the identification of 

the network termination point for broadband services and TV services (“free modem”) to the 

extent this poses a reasonably demonstrable risk to the Wyre Network; 

(b) strictly required to safeguard or if there is an imminent or actual risk that Wholesale Customer 

End Users cause material damage to the security, stability or integrity of the Wyre Network 

and/or avoid any other severe adverse effect on the Wyre Network; or 

(c) based on objective information, Wyre establishes or reasonably suspects a Fraudulent Use or 

otherwise unauthorized use of Wholesale Services. 

22.7 Wholesale Customer shall be entitled to suspend, without compensation or liability, its payment 

obligations under this Agreement for those Wholesale Services where Wyre is in material breach of 

one or more of its obligations under this Agreement, including the applicable SLAs for a period of 

longer than thirty (30) Working Days as of receipt of notice requiring such breach to be remedied, 

until such SLAs have been met. 

23. TERM AND RENEWAL 

23.1 Without prejudice to Article 24, this Agreement shall be effective as from the Signature Date and 

remain in full force and effect for a period of [term to be agreed upon] Years (the “Initial Term”).  

23.2 Upon the expiry of the Initial Term, this Agreement shall be automatically renewed at the same terms 

and conditions for consecutive [X] Year periods, subject to the right of each Party not to renew this 

Agreement by providing the other Party written notice of non-renewal at least [X] months prior to the 

expiry of the then-current term. 

23.3 Wyre will continue to provide Wholesale Customer with the Wholesale Services, and Wholesale 

Customer shall continue to pay for these Wholesale Services, after the effective date of expiry or 

termination of the Agreement until such time as the Wholesale Customer End Users are migrated from 

the Wyre Network to the infrastructure or network of the succeeding provider of the fixed wholesale 

services (the “Exit Period”), subject to the following: 



(a) Wholesale Customer shall notify Wyre of the duration of the Exit Period at least six (6) months 

before the effective date of expiry or termination of the Agreement. The Exit Period will 

however not exceed a maximum of [X] months as from the effective date of expiry or 

termination of the Agreement;  

(b) as from the date it is established that there are less than [X] Wholesale Customer End Users 

on the Wyre Network, Wyre may notify Wholesale Customer that the Exit Period will be 

limited to a period of four (4) months as from the date of notification; and 

(c) during the Exit Period, all provisions of this Agreement (including the provisions relating to 

pricing, invoicing and payment) shall continue to apply insofar as relevant, with the exception 

of (i) the right to request new services and the right to access technology evolutions in 

accordance with Annex 2 (Business processes, Information & Strategy Management & SLA). 

23.4 Wholesale Customer may establish a migration plan and request Wyre to provide migration assistance 

services for the migration of Wholesale Customer End Users, upon terms and conditions (including, 

where applicable, fees) to be negotiated in good faith between the Parties and notified to the Regulator. 

23.5 Except to the extent required by Applicable Law, Wyre has no obligation to provide any Wholesale 

Services or any other assistance during the Exit Period (unless otherwise agreed) in case of: 

(a) termination by Wyre of the Agreement in accordance with Articles 24.1(a), 24.1(b) or 24.1(c); 

(b) termination of the Agreement by Wholesale Customer in accordance with Articles 24.1(a) or 

24.1(c); and 

(c) termination of the Agreement by either Party in accordance with Article 24.1(d), where (i) an 

Exit Period would not be permitted by the Competent Authority or (ii) where the order to 

terminate is caused by Wholesale Customer. 

24. EARLY TERMINATION 

24.1 Either Party is entitled to terminate the Agreement, entirely or partially, with immediate effect and 

without any intervention of a court, by sending written notice to the other Party: 

(a) upon the institution by or against the other Party of proceedings in bankruptcy or other similar 

proceedings, in the event the other Party enters into liquidation (whether voluntarily, by 

operation of law or otherwise), becomes insolvent or ceases to carry on business; 

(b) in any instance where the other Party has committed an Event of Default of this Agreement 

and such breach is not remedied within ninety (90) Working Days of receipt of notice requiring 

such Event of Default to be remedied, unless such Party can reasonably substantiate in the 

remediation plan that it needs more time to remedy the Event of Default and provides a new 

remedy term (with a maximum of one hundred and eighty (180) Working Days as of receipt 

of notice). The Party that committed such Event of Default must submit a remediation plan to 

the other Party within thirty (30) Working Days of receipt of notice requiring such Event of 

Default to be remedied, failing which the other Party can terminate the Agreement after sixty 

(60) Working Days of the (first) notice requiring the Event of Default to be remedied; 

(c) if a Force Majeure Event (affecting the other Party) causes the suspension of the performance 

of the Agreement with respect to one or more of the Wholesale Services for more than three 

(3) consecutive months; or 

(d) if either Party is required by a Competent Authority to terminate this Agreement or to (partly 

or entirely) stop the provision or reception of the Wholesale Services, it being understood that 



if a Competent Authority only prohibits the provision or reception of a part of the Wholesale 

Services, the termination will be limited to that part. If the order of the Competent Authority 

is directed to Wyre, Wyre will use reasonable efforts to find an alternative for the prohibited 

Wholesale Services for Wholesale Customer, insofar as permitted by the Competent 

Authority. 

24.2 Wholesale Customer shall be entitled to terminate this Agreement entirely or partially, and without 

any intervention of a court by sending written notice to Wyre, with a [X months] prior written notice, 

if Wyre: 

(a) increases the FTTx List Prices and/or the non-Recurring Charges for one or more Passive 

FTTx Wholesale Services in accordance with Article 6; 

(b) notifies Wholesale Customer of a switch to a new arrangement for the HFC Drop Cable in 

accordance with Article 18.14; or 

(c) notifies Wholesale Customer of a switch to a commercial pricing model for HFC Wholesale 

Services in accordance with Annex 4 (Charges for HFC Wholesale Services).  

Wholesale Customer’s termination right under this Article 24.2 expires if not exercised within [X 

months] after Wyre’s notification.  

24.3 Wyre shall be entitled to terminate this Agreement, entirely or partially, with immediate effect and 

without any intervention of a court by sending written notice to Wholesale Customer, if Wholesale 

Customer does not pay a Wyre invoice within thirty (30) Working Days from the receipt of Wyre’s 

notice of default requesting payment of an overdue amount and the aggregate overdue amounts exceed 

ten (10) % of the invoice issued during the past Billing Month. 

The terminating Party shall notify the Regulator in writing of its intention to terminate the Agreement within 

a reasonable timeframe. 

24.4 Following a termination notice of Wyre, Wholesale Customer shall take all appropriate measures to 

notify the termination and the impact thereof towards its Wholesale Customer End Users and/or 

Reseller Customers.     

24.5 If:  

(a) either Party wrongfully terminates the Agreement, then the terminating party will pay to the 

terminated party a lump sum termination indemnity equal to an amount of the average monthly 

wholesale revenue per Wholesale Customer End User at the termination date multiplied by 

the total number of Wholesale Customer End Users at the termination date multiplied by 

twelve (12) months; or 

(b) the Agreement is terminated pursuant to Articles 24.1(a), 24.1(b), 24.1(d) (but only when the 

order to terminate is caused by the terminated Party), or 24.2, then the terminated party will 

pay to the terminating party a lump sum termination indemnity equal to an amount of the 

average monthly wholesale revenue per Wholesale Customer End User at the termination date 

multiplied by the total number of Wholesale Customer End Users at the termination date 

multiplied by twelve (12) months. 

Parties agree that the lump sum termination indemnity corresponds with the damages that may 

reasonably be expected in case of an early termination of the Agreement. The agreed lump sum 

termination indemnity is without prejudice to the right to claim actual damages if such damages exceed 

the agreed lump sum indemnification. 



24.6 At the expiry or termination date of the Agreement or the end of the Exit Period (if applicable): 

(a) each Party must return to the other Party all Confidential Information received from the other 

Party and still held by it or, if the other Party elects, destroy (to the extent commercially 

reasonably possible) that Confidential Information. Such obligation to return or destroy shall 

not apply to (i) information that the receiving Party is required to retain by Applicable Law, 

or to satisfy the requirements of a Competent Authority or the rules of any listing authority or 

stock exchange, to which it is subject, or (ii) back-up copies created in the ordinary course of 

business, which will not be used for any purpose other than for back up purposes and destroyed 

in accordance with the relevant Party’s ordinary procedures; 

(b) each Party must pay in accordance with Article 7 all amounts due and owing to the other Party 

for Wholesale Services rendered under the Agreement; and 

(c) Wholesale Customer shall immediately return to Wyre all material, equipment and other 

property in its possession, title to which is held by Wyre or its vendors. Wholesale Customer 

will be liable for the costs associated with the repair or replacement of material, equipment or 

other property if this material, equipment or other property is not returned to Wyre in the same 

condition as when it was supplied (normal and reasonable wear and tear excluded). Wholesale 

Customer agrees that, upon termination of the Agreement, Wyre has the authority to have 

seized all such material, equipment and other property, after a written notice by Wyre 

requesting Wholesale Customer to return such material, equipment and other property within 

thirty (30) Working Days having remained without effect. 

25. CONFIDENTIALITY 

25.1 Without prejudice to Articles 25.5 and 25.6, both Parties shall treat as strictly confidential all 

information received or obtained as a result of entering into or performing this Agreement which has 

either been marked as confidential or proprietary or by its nature is confidential or proprietary and 

which relates to: 

(a) the provisions of this Agreement; 

(b) the negotiations relating to this Agreement; 

(c) the other Party or any of its Affiliates; 

(d) general business operations of the other Party or any of its Affiliates; or 

(e) any information obtained through access to the other Party’s information systems (including 

but not limited to computers, networks and voice mail) or those of such Party’s Affiliates, 

(any such information referred to herein as Confidential Information).   

25.2 Confidential Information may be used by the receiving Party only with respect to performance of its 

obligations under this Agreement and cannot be used for any other purpose and may only be disclosed 

to employees of the receiving Party and/or its Affiliates and to any third party who need to know such 

Confidential Information for the purposes of this Agreement. For the avoidance of doubt, nothing shall 

be interpreted as preventing the discussing of the Transaction or similar transactions between the 

Parties or their direct shareholders. 

25.3 The receiving Party will (i) treat the other Party’s Confidential Information as confidential, and (ii) 

take all action reasonably necessary to secure the other Party’s Confidential Information against theft, 

loss or unauthorised disclosure. It will protect and ensure that anyone to whom it discloses Confidential 

Information protects the disclosed Confidential Information by using the same degree of care (but in 



any case, no less than a reasonable degree of care) as the receiving Party uses to protect is own 

Confidential Information of a corresponding nature to prevent unauthorised use, dissemination or 

publication of the Confidential Information. 

25.4 The receiving Party’s obligation under this Article 25 shall exist during the term of this Agreement 

and continue for a period of five (5) Years after the date of termination or expiration of this Agreement. 

25.5 Notwithstanding the obligations set forth in this Agreement, the confidentiality obligations of this 

Article 25 shall not extend to information that: 

(a) was lawfully in the receiving Party’s or any of its Affiliates’ possession before receipt from 

the disclosing Party without an obligation restricting disclosure at the time of receipt from the 

disclosing Party; 

(b) is or becomes publicly known without breach by the receiving Party, or any of its Affiliates, 

of any of its obligations under this Article 25; 

(c) is lawfully received by the receiving Party or any of its Affiliates from a third party without a 

duty of confidentiality; 

(d) is independently developed or learned by the receiving Party or any of its Affiliates; or 

(e) is disclosed by the receiving Party with the disclosing Party’s prior written approval (such 

approval not to be unreasonably withheld) unless such approval is subject to the receiving 

Party respecting specific confidentiality constraints. 

25.6 Either of the Parties may disclose any Confidential Information if and to the extent it can demonstrate 

that the disclosure is: 

(a) required by the law or by order of a court of competent jurisdiction or pursuant to an order or 

direction of a Competent Authority; 

(b) properly required by any securities exchange or regulatory or governmental body to which 

either Party is subject; 

(c) required to be made to outside legal counsel, consultants, auditors or financial advisors 

(including investment bankers) of that Party or of any of the Affiliates of that Party for the 

purposes of receiving professional advice in relation to the Agreement subject to the condition 

that the Party making the disclosure shall procure that those persons comply with this Article 

25 as if they were parties to this Agreement; or 

(d) made to the officers or employees of that Party, or of any Affiliate of that Party, who need to 

know the information for the purposes of the transactions effected or contemplated by this 

Agreement subject to the condition that the Party making the disclosure shall procure that 

those persons comply with this Article 25 as if they were parties to this Agreement,  

provided that any information to be disclosed pursuant to this Article 25 and shall be disclosed by the 

Party required to disclose the Confidential Information of the other Party only after having given 

written notice to such other Party where reasonably practicable. The Party required to disclose 

Confidential Information of the other Party shall to the extent permissible, and reasonably practicable, 

consult and co-operate with such other Party regarding the form and the manner of the intended 

disclosure and/or with respect to any action which any of the Parties may reasonably wish to undertake 

in order to challenge the duty to disclose such Confidential Information. 



25.7 All Confidential Information shall remain the property of the disclosing Party, shall only be used by 

the receiving Party for the execution of the Agreement, and such Confidential Information, including 

all copies thereof, shall be returned to the disclosing Party or destroyed, in as far as technically 

reasonably possible, after the receiving Party’s need for it has expired or upon the first request of the 

disclosing Party. 

25.8 The existence and provisions of this Agreement shall remain confidential save that they may be 

disclosed: 

(a) on a strict need-to-know basis to directors, officers, staff, agents, advisors, consultants and 

contractors which have a strict need to know in connection with this Agreement and have 

agreed to be bound by a duty of confidentiality relating to the Confidential Information at least 

as stringent as the obligations and covenants in this Article 25 and subject to the information 

barriers set out in Article 26; 

(b) to Affiliates, subject to information barriers at the Wholesale Customer’s side and the relevant 

antitrust law constraints, provided that those Affiliates are bound by the same obligations of 

confidentiality in respect of the Confidential Information as set forth in this Agreement; 

(c) to potential purchasers of direct or indirect interests in the Parties and to their professional 

advisers and/or finance providers, provided that those parties are bound by the same 

obligations of confidentiality in respect of the Confidential Information as set forth in this 

Agreement; 

(d) to potential providers of finance, provided that those parties are bound by the same obligations 

of confidentiality in respect of the Confidential Information as set forth in this Agreement; 

(e) with the prior written consent of the Parties to this Agreement, which shall only be valid and 

enforceable for the specific Confidential Information listed therein, and which shall identify 

the third party or third parties to which the Confidential Information can be disclosed, 

including the terms and conditions to which such disclosure is subject; 

(f) to the court and/or to the disclosing Party’s external legal counsel if required to enable the 

disclosing Party to enforce its rights under this Agreement or for the purpose of any judicial 

proceedings in connection with this Agreement; 

(g) to the extent required by law or regulation, provided that the Party required to disclose any 

Confidential Information shall promptly notify the other Party and shall endeavour to ensure 

the confidential treatment of the Confidential Information by the third parties receiving such 

information as a result of such requirement. Without limitation to the generality of the 

foregoing, either Party will have the right to disclose Confidential Information to the 

Regulator, whenever deemed reasonably necessary in the context of any proceedings or 

discussions held in front or with the Regulator. If any such disclosure of Confidential 

Information is made, the disclosing Party will ensure that the attention of the Regulator is 

properly drawn to the fact that the Confidential Information is confidential and that the 

Confidential Information needs to be kept confidential; or 

(h) to the extent required to comply with this Agreement. 

25.9 Each Party shall be liable for any unauthorized disclosure or use of Confidential Information. The 

Party responsible for an unauthorized disclosure or use of the Confidential Information shall, in any 



event, take any reasonable measures (including but not limited to court proceedings) to mitigate the 

damage resulting therefrom. 

25.10 For the avoidance of doubt, the disclosing Party shall remain free to disclose its own Confidential 

Information that was disclosed to the receiving Party, to a third party.    

26. INFORMATION BARRIERS AND ANTITRUST COMPLIANCE 

26.1 Wyre will, at its own cost, prevent the direct or indirect passing or spilling over to Wyre’s other 

wholesale customers and Wyre’s Affiliates of any information or customer data with respect to 

Wholesale Customer (including information and/or customer data related to its Reseller Customers) 

and/or Wholesale Customer End Users, in accordance with antitrust law standards.    

26.2 Wyre also ensures that it will require all its suppliers (including Contractors) that (i) could reasonably 

have access to commercially sensitive information or customer data with respect to Wholesale 

Customer (including information and/or customer data related to its Reseller Customers) and/or 

Wholesale Customer End Users and (ii) are specifically used for the provision of the Wholesale 

Services, to implement and maintain complete and effective information barriers, that are customary 

and in accordance with antitrust law standards, so as to avoid the direct or indirect spilling over of 

such commercially sensitive information or customer data with respect to Wholesale Customer 

(including information and/or customer data related to its Reseller Customers) and/or Wholesale 

Customer End Users.   

26.3 In the event that Wyre would start offering retail services to End Users, Wyre will, at its own cost, 

maintain complete and effective information barriers that are customary and in accordance with 

antitrust laws (including Chinese walls rules), so as to exclude the passing or spilling over of any 

information or customer data with respect to Wholesale Customer and/or Wholesale Customer End 

Users. 

26.4 For the avoidance of doubt, Articles 26.1, 26.2 and 26.3 above do not prevent Wyre from sharing, 

under appropriate information barriers any information or customer data with respect to Wholesale 

Customer (including information and/or customer data related to its Reseller Customers) and/or 

Wholesale Customer End Users with (i) its direct or indirect shareholder(s), on a strictly need-to-know 

basis, where and to the extent required for the legitimate purposes of internal reporting and decision-

making in their capacity as shareholder(s) and to the exclusion of any other use; or (ii) its service 

providers, which may, for the avoidance of doubt, also be Affiliates of that Party, on a strictly need-

to-know basis and only to the extent necessary for the provision of their contracted services to Wyre 

and to the exclusion of any other use thereof, and subject to the service provider concerned committing 

to put in place any required information barriers. In these two cases, any such information or customer 

data shall be shared in an appropriately aggregated format unless it is otherwise needed to allow the 

recipients to perform the functions for which they receive that information. 

27. NON-DISCRIMINATION 

27.1 Wyre commits to not discriminate between its prospective and existing wholesale customers at any 

time (including for the avoidance of doubt wholesale customers that are Affiliates of Wyre, and Wyre 

itself in case of self-supply) with respect to the supply of Wholesale Services, in relation to any price, 

technical or other access-related conditions and in accordance with the principles laid down in Annex 

4 (Recurring Charges for HFC Wholesale Services) and Annex 5 (Recurring Charges for Passive FTTx 

Wholesale Services (Area A)).  

28. ACCIDENTS AT WORK AND SAFETY RULES 

28.1 Each Party hereby undertakes to provide insurance cover against accidents at work for its own 

employees in conformity with Applicable Law. Each Party hereby renounces any possible claim 



against the other Party, and undertakes to procure that its insurer shall not pursue against the other 

Party, or against any third party for whose acts or omissions the other Party may be responsible, any 

claim relating to accidents at work.   

28.2 Each Party shall comply with safety practices and procedures reasonably applicable when entering the 

premises and installations of the other Party in order to carry out work. Each Party undertakes to ensure 

that its personnel and its (sub)contractors, while upon the premises and installations of the other Party, 

will respect any internal rules and codes of conduct therein applicable, provided that such rules and/or 

codes shall have been made available to them in advance. Without prejudice to the provisions of 

Article 20 on liability, each Party shall indemnify and hold harmless the other Party for any and all 

damage, costs or expenses incurred as a result of any act or omission of a Party's personnel or 

(sub)contractors while upon the premises and installations of the other Party. 

29. FRAUD 

29.1 Parties shall use their best endeavours to prevent and eliminate any kind of Fraudulent Use of the 

Wholesale Services by Wholesale Customer End Users or any other third party, it being understood 

that Wyre has no obligation to actively track Fraudulent Use committed by Wholesale Customer End 

Users.  

29.2 Parties shall use their best endeavours to notify each other of any occurrence of Fraudulent Use of the 

Wholesale Services that they become aware of. If any of the Parties suspects any kind of such 

Fraudulent Use, the Parties shall cooperate in good faith, and in any case in due compliance with 

Applicable Law, to identify the origin of the Fraudulent Use, if not already known, and to use all 

reasonable means to stop such Fraudulent Use as soon as possible and to prevent such Fraudulent Use 

in the future. 

29.3 Wholesale Customer is and will at all times be liable vis-à-vis Wyre for the payment of all invoices 

pertaining to the Wholesale Services provided by Wyre, also for Wholesale Services provided by Wyre 

in relation to Wholesale Customer Services to Wholesale Customer End Users that were fraudulently 

accessed via Wholesale Customer infrastructure, unless the fraud is due to any intentional acts by 

Wyre. 

30. INTELLECTUAL PROPERTY RIGHTS AND BRANDING 

30.1 All Intellectual Property Rights with regard to goods (including in this context in any case also 

products, services and software, everything in the broadest sense of the word) that are owned by or 

proprietary to a Party prior to the Signature Date remain vested in that Party or with the party from 

whom that Party has received the user rights to this. 

30.2 This Agreement does not imply that a license or other right is given or obtained with regard to any 

Intellectual Property Right, unless expressly agreed in writing. 

30.3 Each Party represents and warrants that (i) it owns or has valid licenses to all relevant Intellectual 

Property Rights; and (ii) that through its execution of this Agreement it will not infringe any third 

party’s Intellectual Property Rights. 

30.4 In as far as relevant, each Party shall grant the other a non-exclusive royalty-free license for the 

duration of the Agreement to use any such Intellectual Property Rights to the extent required for the 

performance of this Agreement.  

30.5 Without prejudice to the generality of Article 30.4, (i) each Party’s trademarks, service marks, trade 

names and logos (whether registered or not) can only be used by the other Party where expressly 

authorized in writing by that Party, and (ii) each Party may use the other Party’s trademarks, service 

marks, trade names and logos (whether registered or not) only in the context of operational, non-



promotional communications towards End Users. The Parties agree to abide by the other Party’s brand 

guidelines as communicated from time to time, except to the extent such use is required by Applicable 

Laws.  

30.6 In the event either Party develops new Intellectual Property Rights in the context of this Agreement, 

such Party shall own the Intellectual Property Rights on such development, unless otherwise agreed 

by the Parties. 

30.7 Wyre shall avoid branding on Wyre Network infrastructure in the Geographies which refers the End 

Users to any of its wholesale customers (including itself in case of self-supply), to avoid giving or 

having a competitive advantage over other wholesale customers. 

31. COMPLIANCE 

31.1 Each Party shall comply with all Applicable Laws when performing its obligations under this 

Agreement, insofar as such Applicable Laws apply to such performance. Each Party shall ensure it 

has, and shall have throughout the term of this Agreement, all necessary permits, licences, 

authorisations and consents necessary to perform its obligations under this Agreement. 

31.2 Wyre shall perform its obligations under this Agreement so that the Wholesale Customer complies 

with all Applicable Laws, to the extent Wholesale Customer’s compliance with the Applicable Laws 

is dependent on the proper performance of Wyre’s obligations. 

31.3 Either Party shall advise the other Party as soon as reasonably possible if it becomes aware of any 

(actual or potential) non-compliance by the other Party with any Applicable Laws. If such an event 

occurs, the Parties shall promptly share with each other any information that they reasonably require 

for the purposes of any further investigation of such (actual or potential) non-compliance. 

32. DATA PROTECTION 

32.1 The Parties shall, insofar necessary, provide correct contact data, such as, for example, name, address 

and contact details for the performance of this Agreement. Any changes shall be notified to the other 

Party in writing in a timely manner after the Party has become aware of the change.  

32.2 When processing personal data under or in connection with this Agreement each Party shall comply 

with the provisions set out in Annex 10 (Data Processing Agreement). 

33. ASSIGNMENT AND SUBCONTRACTING 

Assignment 

33.1 Subject to Article 33.2, a Party will not assign, transfer, or otherwise dispose of the Agreement or all 

or part of its rights and obligations under this Agreement without the prior written consent of the other 

Party, which consent shall not be unreasonably withheld or delayed. Any attempted assignment 

without such prior written consent shall be null and void ab initio. 

33.2 However, each Party can assign, transfer, or otherwise dispose of this Agreement any of its rights and 

obligations under this Agreement to its Affiliates provided that such assignment, transfer or disposal 

shall always be conditional upon obtaining (as the case may be) any required approvals by any 

Competent Authority. 

In such case, the assignee Affiliate must be of equivalent financial standing to the assigning Party and 

shall hold all necessary licenses and consents under Applicable Law to assume the obligations of the 

assigning Party. If the assignee Affiliate ceases to be an Affiliate of the assigning Party, that Party 

shall procure that all of the rights and obligations of the assignee Affiliate under this Agreement shall 



be assigned together again to such Party, or to another Affiliate of that Party that satisfies the 

requirements of this Article 33.2. 

33.3 In case the assignee Affiliate cannot fully comply with any of its obligations or liabilities under this 

Agreement following the assignment, the assigning Party shall remain jointly liable for the 

performance of such obligations or liabilities. 

Subcontracting 

33.4 Unless expressly provided otherwise in this Agreement (including in Annex 9 (Certification of 

Technicians and Technicians’ Manual), each Party shall be free to use Contractors and to subcontract 

all or part of its obligations towards such Contractors without prior consent of the other Party, provided 

that: 

(a) the subcontracting Party will remain the single point of contact on behalf of the Contractor for 

any interactions with the other Party; and  

(b) the subcontracting Party shall remain liable, subject to the terms and conditions of this 

Agreement, towards the other Party for its Contractors. 

34. MISCELLANEOUS 

Amendments 

34.1 Without prejudice to Articles 34.2 to 34.3, the Parties agree that this Agreement shall not be deemed 

amended unless such amendment is agreed upon in writing and signed by duly authorized 

representatives of Wyre and Wholesale Customer.  

34.2 Changes requested by a Party will be justified by said Party. Such changes will be duly examined in 

good faith by the other Party and will be discussed between the Parties within the monthly service 

meeting. 

34.3 Modifications made to the Key Terms in accordance with the Review Clause shall be automatically 

applicable to this Agreement. 

Costs 

34.4 Each Party shall bear its own costs incurred in relation to this Agreement (including fees of attorneys, 

experts and advisors), unless as otherwise agreed elsewhere in the Agreement. 

Waiver 

34.5 No failure or delay by any of the Parties at any time to require performance of any obligation under 

this Agreement, to exercise any right or remedy, or to enforce any provision of this Agreement, shall 

impair such right or remedy or be construed as a waiver of any right or remedy under this Agreement, 

nor shall it in any way affect the validity of this Agreement. No single or partial exercise of any such 

right or remedy will preclude any further exercise of it or the exercise of any other remedy. 

34.6 No waiver shall be effective unless given in writing by an authorized representative of the waiving 

Party and no waiver of a breach of this Agreement shall constitute a waiver of any preceding or 

subsequent breach. 

Severability 

34.7 If any provision in this Agreement is invalid, ineffective or unenforceable but would be valid, effective 

and enforceable if some part of the provision were deleted, restricted or amended, such provision shall 



apply with such deletion, restriction or amendment as may be necessary or, as the case may be, be 

imposed or ordered by a Competent Authority, to make it valid, effective and enforceable, but without 

invalidating any of the remaining provisions of this Agreement. 

34.8 In case one or more provisions contained in this Agreement are held to be invalid, illegal or 

unenforceable in any respect, the Parties shall negotiate in good faith in order to replace such 

provision(s) by one or more valid and enforceable provisions that reflect the original understanding of 

the Parties as expressed in the invalid, illegal or unenforceable provision(s), to the maximum extent 

permitted under Applicable Law. 

Press releases 

34.9 No press releases or other public statements, whether oral, in writing or in any other form, shall be 

issued by any of the Parties with respect to this Agreement, without the prior written approval of other 

Party. 

Notices 

34.10 Any notice given or made under or in connection with this Agreement shall be in writing and in 

English, unless the Parties agree otherwise or local law and regulations provide otherwise, and shall 

be sent by registered letter with acknowledgement of receipt, or electronic mail provided a 

confirmation of receipt by the other Party, to the other Party at the address, or email address set out in 

this Agreement, or any other address notified from time to time. 

34.11 Unless provided for otherwise in this Agreement, the relevant addresses of each Party for the purpose 

of this section on Notices are as follows: 

to Wyre: to Wholesale Customer: 

 

Marked for the attention of [to be completed]  

 

Marked for the attention of [to be completed] 

 

Wyre BV 

Blarenberglaan 2C 

2800 Mechelen 

Belgium 

 

 

Email address: [to be completed] Email address: [to be completed]    

  

With a copy to: [to be completed] 

[·] 

With a copy to: [to be completed] 

 

 

Any changes to the above shall be notified to the other Party in writing in a timely manner after the 

Party has become aware of the change. 

Notices given under this Agreement are deemed to be given by the sender and received by the 

addressee: (a) if sent by prepaid post, three (3) Working Days from and including the date of postage; 

or (b) if sent by electronic mail, when the addressee confirms receipt of such electronic mail.  

Consultation and defence right 

34.12 For the purposes of Article 20.4(e) of this Agreement, if a Competent Authority imposes or threatens 

to impose any fine (Regulatory Action) upon a Party (the Affected Party) due to an alleged breach 

of Applicable Laws by the other Party (the Responsible Party) related to this Agreement, the Affected 

Party shall notify the Responsible Party within five (5) Working Days. 



34.13 The Parties shall meet within ten (10) Working Days to discuss defense strategies. 

34.14 The Affected Party shall have primary responsibility for defending against the Regulatory Action, but 

must, to the extent permitted under Applicable Law: 

(a) keep the Responsible Party informed of all material developments; 

(b) share material correspondence with the Competent Authority if requested to do so by that 

Competent Authority; 

(c) consider and not unreasonably refuse to incorporate defense arguments proposed by the 

Responsible Party and/or duly consider a request of the Responsible Party to be involved in 

the proceedings; and 

(d) not admit liability on behalf of the Responsible Party without consent. 

34.15 The rights and related actions set out in Articles 34.12 to 34.15 shall not apply to Regulatory Actions 

where the Responsible Party’s alleged breach is not the primary focus. 

Entire agreement 

34.16 Save as expressly stated herein, this Agreement and its Annexes constitute the entire understanding 

between the Parties and supersede all previous agreements, understandings and commitments between 

the Parties, representations made by any Party, whether oral or written, with respect to the subject 

matter of the Agreement. 

34.17 The Annexes identified in this Agreement are incorporated in this Agreement by reference and made 

a part of this Agreement to the same extent as if such Annexes were fully set forth herein. 

No third-party beneficiary rights 

34.18 Nothing expressed or referred to in this Agreement will be construed to give any person, other than 

the Parties to this Agreement, any legal or other right, remedy or claim under or with respect to this 

Agreement or any provision of this Agreement except such rights as may inure to a successor or 

permitted assignee under this Agreement. 

Counterparts 

34.19 This Agreement may be executed in any number of counterparts and each of such counterparts shall 

for all purposes be deemed to be an original, and all such counterparts shall together constitute but one 

and the same instrument. 

Order of precedence 

34.20 Parties agree that in case of contradiction, the order of precedence of all documents forming part of 

the Agreement is as follows: 

(a) the main body of the Agreement; and 

(b) the Annexes. 

34.21 In the event that a Wholesale Service (or part of it) is subject to mandatory regulation or amendments 

to such mandatory regulation, entering into force after the Signature Date of this Agreement, the 



Parties will discuss in good faith in order to agree on the application of the regulation, or amendment 

to the regulation, in a way that preserves as far as possible the terms of the Agreement. 

34.22 Without prejudice to the above, if the Cooperation is not completed due to the non-fulfilment of the 

conditions precedent or has been terminated during its term, the Parties will discuss in good faith any 

amendments to this Agreement in a way that preserves as far as possible the terms of the Agreement, 

including with regard to pricing and SLAs. 

Governing law and jurisdiction 

34.23 This Agreement and all matters and issues that directly or indirectly arise from or are connected to this 

Agreement, including non-contractual matters, shall be governed by and construed in accordance with 

the laws of Belgium, without regard to the conflicts of laws rules under these laws. 

34.24 The Parties agree that they will try to amicably resolve any disputes arising out of or in relation to the 

validity, the enforceability, the performance and the interpretation of the Agreement, including non-

contractual matters, in accordance with the escalation procedure in Annex 2 (Business processes, 

Information & Strategy Management & SLA) or, in the event of a billing dispute, in accordance with 

Article 7. If the dispute is not resolved amicably within thirty (30) calendar days after escalation to the 

strategic alignment meeting, or, in the event of a billing dispute, thirty (30) calendar days after 

Wholesale Customer’s escalation to the executive level, each Party shall have to right to bring such 

dispute before the Dutch-speaking courts of Brussels, who shall have the exclusive jurisdiction. 

For the avoidance of doubt, the escalation procedure does not exclude the right of each Party to ask 

for interim relief before a President of the commercial court of Brussels or any other court having 

jurisdiction. 



SIGNATURE PAGE 

The Parties have executed this Agreement in two (2) originals, and each Party hereby acknowledges having 

received one (1) duly signed original.  

 

For Wyre 

By: 

Title: 

Date execution Agreement: 

Place execution Agreement: 

 

Signature: 

 

For Wholesale Customer 

By: 

Title: 

Date execution Agreement: 

Place execution Agreement: 

 

Signature: 

 

 


	1. Definitions
	1.1 In this Agreement, unless the context requires otherwise, the following capitalised words and expressions shall have the following meaning:
	Active FTTx Wholesale Services means wholesale services (including the active layer) provided by Wyre to Wholesale Customer, enabling broadband service between the Wholesale Customer End User and Wholesale Customer over the networks referred to in poi...
	Active HFC Access means the connectivity to the Wyre HFC Network by means of connecting the CPE device to the termination point of the Wyre HFC Network in the End User’s premise (NIU) from where one or more of the HFC Wholesale Services can be provisi...
	Affected Party has the meaning set forth in Article ‎34.12;
	Affiliate means any person or entity that, directly or indirectly, Controls, is Controlled by or is under common Control with such specified person.
	AML Laws means any law, decree, ordinance, directive, regulation, binding code, binding guidance or other binding requirement or rule related to terrorism financing or money laundering, enacted or promulgated by any Competent Authority that may be in...
	Applicable Law means any law, decree, ordinance, directive, regulation, binding code, binding guidance or other binding requirement or rule enacted or promulgated by any supranational, national, regional, state, provincial or local regulatory agency,...
	Area A means the parts of Geographies with high population density which fall outside the FTTx Cooperation Area;
	ARPU means the average revenue per user;

	Auditorat means the prosecution and investigation service (auditorat/auditoraat) of the BCA;
	BCA means the Belgian Competition Authority;

	BCA Decision means the decision by the Auditorat in case MEDE-RPR-24/0001 pursuant to Article IV.45, paragraph 1, 2  of the Belgian Code of Economic Law;
	Bespoke means a specific-purpose-built fiber connectivity, the specific requirements of which (capacity, custom design, service levels) are not supported by a mass-market FTTx network;
	Billing Month means a calendar month during the Term of this Agreement and the Exit Period;
	BNG means Broadband Network Gateway;
	Certified Technicians means technicians that are certified by Wyre in accordance with the Wyre certification procedure and requirements set out in Annex 9 (Certification of Technicians and Technicians Manual);
	Charges means the Recurring and Non-Recurring Charges;
	Competent Authority means any supranational, national, regional, state, provincial or local regulatory agency, department, bureau, commission, council, court or any other regulatory, judicial, competition, tax, fiscal or governmental entity, includin...
	Compliant HFC Drop Cable means an HFC Drop Cable (i) that is certified by Wyre, (ii) that meets Wyre’s specifications for certification applicable at the time of its installation, and (iii) that is in good physical condition (e.g., the HFC Drop Cable...
	Confidential Information means without being limited thereto, designs, concepts, drawings, ideas, inventions, specifications, techniques, discoveries, models, data, source code, object code, documentation, diagrams, flow charts, research, development,...
	Connectable Premise means either an HFC Connectable Premise, FTTx Connectable Premise or both (for sake of clarity, a Connectable Premise that is both an HFC Connectable Premise and an FTTx Connectable Premise shall only be counted as one (1) Connect...
	Contractor means any person or legal entity engaged, whether directly or indirectly by way of sub-contract, by Wyre for the performance of its obligations under or in relation to this Agreement;
	Control has the meaning given to the term control (“controle”/ “contrôle”) in Article 1:14 of the Belgian Code of Companies and Associations and includes situations of joint control (“gezamenlijke controle”/“contrôle conjoint”) defined in Article 1:1...
	Cooperation means the cooperation between Wyre and Fiberklaar BV (and their respective parent companies Telenet and Proximus NV) (i) to deploy fiber networks based on point-to-point architecture that may be used for mass-market (non-bespoke) wholesal...
	CPE means Customer Premise Equipment;
	CRC Decision of 29 June 2018 means the decision of the Conference of Electronic Communications Regulators regarding the analysis of broadband and television broadcasting markets of 29 June 2018.

	Data Protection Legislation means any relevant data protection and privacy laws to which the Parties are subject, including the EU General Data Protection Regulation 2016/679 (GDPR);
	Demarcation Point means the demarcation points between the Wyre Network and Wholesale Customer infrastructure as detailed in Annex 1 (Services). The Demarcation Points for Passive FTTx Access are (i) at the Southbound side, the OL (which is included ...
	End User means a (retail) legal or physical person using electronic communication services of a network operator or communications provider (regardless of whether such operator or provider is a reseller), and not for the purpose of (re)selling these ...
	Event of Default means any material breach by a Party of any of its material obligations under this Agreement (including any default, act, omission, negligence, or misstatement of that Party or its employees, agents or subcontractors in connection wi...

	Exit Period has the meaning set forth in Article ‎23.3;
	Fair Use Policy has the meaning set forth in Annex 8 (Fair Use Policy);

	Fiber Node Group means a logical and geographically coherent grouping, the majority of which groupings contain up to fifteen thousand (15.000) Living Units;
	Force Majeure Event means an external event which could not have been foreseen by exercising the due care of a prudent businessman and which could not have been averted or could not have been averted in good time by technically and economically reason...
	Fraudulent Use means any manipulation of a communications network in order to obtain one or more services without paying the proper charge for it, or to support other criminal activities (including, in particular, wiretapping, eavesdropping and gathe...
	FTTx means fiber-to-the-premise, i.e. both fiber-to-the-home (to residential End Users) and fiber-to-the-office/building (to business End Users);
	FTTx Key Terms means the terms set forth in Annex 1 to Wyre’s unilateral commitments offered to the BCA.
	FTTx List Price has the meaning set forth in Annex 5 (Charges for Passive FTTx Wholesale Services ((Area A));
	FTTx Roll-out means the gradual expansion by Wyre of the Wyre FTTx Network ;
	FTTx Wholesale Services means (i) Passive FTTx Wholesale Services and/or (ii) Active FTTP Wholesale Services, to the extent such Active FTTx Wholesale Services would at any time become part of the Wholesale Services in accordance with Annex 2 (Busine...

	Geographies means (i) Flanders (excluding Voeren); (ii) Brussels-Capital region: Schaerbeek, Etterbeek, Koekelberg, Berchem-Sainte-Agathe, Ganshoren, Jette and Forest, Saint-Josse-ten-Noode, City of Brussels, Watermael-Boisfort, Woluwe-Saint-Lambert,...
	GIS means Wyre’s Geographic Information System including information on the location of the End User’s premise that is based on publicly available databases. GIS length is generally a straight-line distance from the End User’s premise to the network ...
	HE or Headend means (i) for HFC, a larger building, climate controlled and has power backup, with a co-location zone where wholesale customers can install their equipment and (ii) for FTTx, a local aggregation point for POP locations with each HE cove...
	HUB means a local aggregation point for POP locations serving those areas where the End User distance is within 20 kilometers from the HUB and outside the reach of a Headend, with each HUB covering approximately 8,000 Connectable Premises in the Own ...

	HFC means Hybrid Fiber-Coaxial;
	HFC Connectable Premise means a premise within the Geographies (i) that is already connected to the Wyre HFC Network with an HFC Drop Cable, (ii) that can be connected to the Wyre HFC Network with a Standard HFC Drop Cable, or (iii) that can be conne...
	HFC Drop Cable means the coax cable between the TAP and the NIU connecting the Wyre HFC Network to the In-Home End User’s Network to enable HFC Wholesale Services, which is either a Standard HFC Drop Cable or a Non-Standard HFC Drop Cable;
	HFC Interconnection Points means the locations in the Wyre HFC Network where the traffic will be transferred to the Wholesale Customer network;
	HFC Key Terms means the terms set forth in Annex 2 to Wyre’s unilateral commitments offered to the BCA.
	HFC Network Upgrades and Expansions means any technological functionality activation that enables improved performance, profiles, service or operational efficiency;
	HFC Network Utilization [NOTE: to be deleted if WHS Customer ONLY purchases FTTx] means the percentage of End Users on the Wyre HFC Network compared to the total number of HFC Connectable Premises;

	HFC Node means a logical and coherent grouping averaging five hundred (500) Living Units that share the same coaxial segment, with the coaxial network passing by all the LUs of an HFC Node being constructed in a tree and branch structure;
	HFC Ratio [NOTE: to be deleted if WHS Customer ONLY purchases FTTx] means the percentage of End Users on the Wyre HFC Network compared to the total number of HFC and FTTx End Users on the Wyre Network, it being understood that this ratio is calculated...
	HFC Switch-off means the HFC switch-off as set out in Article [‎11.1/‎12.1].
	HFC Wholesale Services means the HFC wholesale services consisting of Active HFC Access, Standard Broadband, Business Broadband, Layer 2 Broadband, Standard Television, Standard Telephony, ISDN or SIP Telephony and HFC Co-location, as set forth in An...

	In-home End User’s Network means all elements in the Living Unit necessary for the End User to access electronic communication services, excluding the NIU, the OL, and the Drop Cable;
	Initial Term shall have the meaning set forth in Article ‎23.1;
	Intellectual Property Rights means, whether registered or not, all (i) patents, patent applications, patent disclosures and inventions (whether patentable or not), (ii) trademarks, service marks, trade dress, trade names, registered designs, logos, c...

	Investigation means the formal investigation opened by the Auditorat on 26 July 2024 to assess the FTTx Cooperation between Wyre and Fiberklaar.
	Key Performance Indicators or KPIs means those Service Levels identified as Key Performance Indicators in this Agreement;
	LU or Living Unit means any premise located within the Geographies that is used either for residential or business purposes and being located in an SDU or MDU. Service Unit(s) (SU(s)) (such as elevators or alarm/fire detection systems) which are cont...
	MDU or Multi Dwelling Unit means apartment buildings, condominiums or similar units where multiple dwellings are contained within one lot of land. MDU comprises both Simple-MDU (i.e. MDU that requires no proactive internal (vertical/horizontal) cablin...
	NIU means the Network Interface Unit;
	NNI means network-to-network interface;
	Non-Cooperation FTTx Area means the parts of Geographies with high population density which fall outside the FTTx Cooperation Area.
	Non-Recurring Charge means additional irregular charges and fees due by the Wholesale Customer as set forth in Annex 4 (Recurring Charges for HFC Wholesale Services) and Annex 5 (Recurring Charges for Passive FTTx Wholesale Services (Area A));
	Non-Standard FTTx Drop Cable means (i) an FTTx Drop Cable for an underground connection with GIS length of more than fifteen (15) meters between the building line (“rooilijn”) and the entry point of the habitable part of the Living Units (without an ...
	Non-Standard HFC Drop Cable means the coax cable between the TAP and the NIU connecting the Wyre HFC Network to the In-Home End User’s network to enable HFC Wholesale Services, with a (GIS) length of more than 80m between the TAP and the NIU;
	Northbound side means the side of the communication path in the upstream direction (i.e. departing from the End User);

	OL means Optical Outlet. The Optical Outlet terminates the FTTx Drop Cable in the premise and holds a connector where the fiber patch cable towards the CPE device can be plugged into;
	Order means an order launched at Wyre by Wholesale Customer either (i) for the provision of service configuration and/or activation, including FTTx Drop Cable or HFC Drop Cable connections and patching works (fulfilment order) or (ii) for problem reso...
	Own Passive FTTx Network means the passive FTTx network(s) with a point-to-point topology that may be used for mass-market (non-Bespoke) wholesale and retail FTTx services as described further in Annex 1 (Services), owned by, or on which there is an ...
	Passive FTTx Access means the connectivity to the Wyre FTTx Network by means of connecting the CPE device to the termination point of the passive FTTx network in the OL. At the Northbound side, Wholesale Customer (and, as the case may be, its Reselle...
	Passive FTTx Co-location means the provision by Wyre, at the request of the Wholesale Customer, of co-location services in the HE/HUB locations of Wyre, or in a third party’s location in case Wyre collaborates with such third party, allowing the Whol...
	Passive FTTx Drop Cable Rental means the provision of connectivity to the Wyre FTTx Network with an FTTx Drop Cable rented out by Wyre to the Wholesale Customer;
	Passive FTTx Wholesale Services  means the passive FTTx wholesale services provided by Wyre to Wholesale Customer in the Geographies, consisting of (i) Passive FTTx Access, (ii) Passive FTTx Drop Cable Rental, (iii) Passive FTTx Co-Location, and/or o...

	POC means a Point Of Connection where the FTTx Drop Cable of an End User is connected to the Wyre FTTx Network;
	Project Plan means a document that is formulated during the onboarding process and outlines the detailed requirements, deliverables, and timelines in order to install, implement, certify, and test all necessary technical infrastructure, processes, IT...

	Ready For Service means the successful completion of all milestones and deliverables for the implementation of the relevant Wholesale Services and successful completion of all tests demonstrating that all required business support systems are operati...
	Recurring Charge means charges and fees due by Wholesale Customer on a monthly basis as detailed in Annex 4 (Recurring Charges for HFC Wholesale Services) and Annexes 5 (Recurring Charges for Passive FTTx Wholesale Services (Area A);
	Regulator means the Belgian Institute for Postal Services and Telecommunications (BIPT / IBPT) in its role as monitoring trustee of the commitments under the BCA Decision;
	Regulatory Action has the meaning set forth in Article ‎34.12;
	Reseller Customer means a communications provider to which Wholesale Customer resells the Wholesale Services, and who uses these Wholesale Services to offer electronic communication  services to Wholesale Customer End Users and/or other resellers;

	Responsible Party has the meaning set forth in Article ‎34.12;
	SDU or Single Dwelling Unit means an individual dwelling located on a single lot of land;
	Service Level Agreement or SLA means the service levels in relation to the provision of the Wholesale Services detailed in Annex 2 (Business processes, Information & Strategy Management & SLA);
	Signature Date means the date on which the duly authorized representatives of the Parties have signed this Agreement or, if they have signed the Agreement on different dates, the date of the last signature;
	SO or Switching Office (Headend) means a larger building, climate controlled and with power backup, with a co-location zone where wholesale customers can install their equipment;
	Southbound side means the side of the communication path in the downstream direction (i.e. towards the End User);

	Standard FTTx Drop Cable means (i) an FTTx Drop Cable for a façade connection, (ii) an FTTx Drop Cable for an underground connection with GIS length up to fifteen (15) meters between the building line (“rooilijn”) and the entry point of the habitable...
	Standard HFC Drop Cable means the coax cable between the TAP and the NIU connecting the Wyre HFC Network to the In-Home End User’s Network to enable HFC Wholesale Services, with a (GIS) length of up to 80m between the TAP and the NIU;

	TAP means the connection point between the HFC Drop Cable and the Wyre HFC Network (“Aftakdoos”);
	Target RFS Date has the meaning set forth in Article ‎10.3;
	Telenet means Telenet BV;
	Term means the entire term of this Agreement, including the Initial Term and any subsequent renewals;
	Third Party Passive FTTx Network means any passive FTTx network with a point-to-point topology that is not the Own Passive FTTx Network (to the extent such network is located within the Geographies);

	Wholesale Customer Equipment means the Active Wholesale Customer Equipment and the CPE that Wholesale Customer shall install at the OL;
	Wholesale Customer End User means an End User procuring services from Wholesale Customer or Reseller Customers based on the Wholesale Services of Wyre;
	Wholesale Customer’s Services means the services provided or to be provided by Wholesale Customer to Reseller Customers and services provided or to be provided by Wholesale Customer or Reseller Customers of Wholesale Customer to Wholesale Customers En...
	Wholesale Services means the HFC Wholesale Services and/or the FTTx Wholesale Services;
	Working Day means any day from Monday to Friday inclusive, excluding any day that is a public holiday in Belgium;
	Wyre Equipment means any equipment or installation used by Wyre to provide Wholesale Services;
	Wyre FTTx Network means, collectively, (i) the Own Passive FTTx Network and (ii) any Third Party Passive FTTx Network of non-Affiliated third parties that Wyre or its Affiliate(s), in its reasonable discretion, makes accessible and offers to Wholesal...
	Wyre HFC Network means the HFC network(s) within the Geographies, owned by, or on which there is an exclusive right to operate and commercialise (such as by emphyteutic lease or concession) for, Wyre or (one of) its Affiliates, up to and including th...
	Wyre Network means, collectively, the Wyre HFC Network and the Wyre FTTx Network; and


	1.2 This Agreement shall be binding upon and to the benefit of the Parties and their respective potential successors (whether by merger, consolidation, reorganization, operation of law or otherwise) and permitted assigns.
	1.3 In this Agreement, unless the context otherwise requires:
	(a) headings and titles used in this Agreement are for convenience only and shall not affect the construction or interpretation of this Agreement;
	(b) the Annexes shall form an integral part of this Agreement and shall be fully binding on and enforceable by and against the Parties as applicable in accordance with this Agreement;
	(c) reference(s) to any Annex is to that Annex as amended from time to time in writing and (unless explicitly stated otherwise) in common agreement between Parties;
	(d) reference(s) to days and months are referring to consecutive calendar days and consecutive calendar months;
	(e) unless specified that it is a calendar year, references to a “year” mean a twelve (12) month period;
	(f) a time of day is a reference to Brussels time and a reference to a day (including within the term Working Day) shall mean a period of twenty-four (24) hours running from midnight to midnight; for the calculation of a period of time, such period sh...
	(g) when using the words “shall cause” or “shall procure that” (or any similar expression or derivation thereof), the Parties intend to refer to the Belgian legal concept of “sterkmaking”;
	(h) when using the words “shall use its best efforts” or “shall use its best endeavours” (or any similar expression or derivation thereof), the Parties intend to refer to the Belgian legal concept of “middelenverbintenis”;
	(i) whenever Dutch translations of certain words, expressions or legal concepts are contained in the Agreement, such translation shall be conclusive in determining the legal concept(s) to which Parties intended to refer. English language words used in...
	(j) reference(s) to general words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words;
	(k) "including" means "including, but not limited to" and all forms or derivations thereof shall mean including without limitation";
	(l) words indicating the singular also include the plural and vice-versa, where the context so requires;
	(m) a reference to a “person” or an “entity” includes a reference to any individual, firm, corporation or other body corporate, government, state, agency of a state, joint venture, association, partnership, works council or employee representative bod...
	(n) a reference to an enactment or statutory provision refers to it as it may have been, or may from time to time be amended, modified, consolidated or re-enacted.


	2. Services
	2.1 Wyre shall make available to Wholesale Customer, in accordance with the terms and conditions set out in this Agreement, the Wholesale Services, of which the FTTx Wholesale Services may solely be used for residential and B2B mass-market (non-Bespok...
	2.2 The Passive FTTx Wholesale Services do not include the following use cases that are considered to be Bespoke use cases:
	The FTTx Wholesale Services are only offered as and when they are available at FTTx Connectable Premises within the Non-Cooperation Area, it being understood however that Wyre makes no guarantee that all Living Units within the Non-Cooperation Area wi...
	2.3 The HFC Wholesale Services are only offered as and when they are available at HFC Connectable Premises within the Geographies, it being understood however that Wholesale Provider makes no guarantee that all Living Units within the Geographies will...

	3. Resale
	3.1 Wholesale Customer may resell fully or partially the Wholesale Services to Reseller Customers.
	3.2 Wholesale Customer shall procure that all Reseller Customers shall comply with all obligations undertaken by Wholesale Customer pursuant to this Agreement, with the exception of any Articles that are by their nature only relevant between Wyre and ...
	3.3 For the avoidance of doubt, Wholesale Customer shall be allowed to sell, at wholesale level, wholesale services to a Reseller Customer, using the Passive FTTx Wholesale Services of Wyre.

	4. Nature of the relationship
	4.1 The Parties operate on their own behalf, for their own account and at their own exclusive responsibility.
	4.2 The conclusion or performance of this Agreement is not intended to and shall not be interpreted as giving rise to any corporation, association, joint venture, partnership, agency or mandate between the Parties.
	4.3 The Parties shall not have the right to make any declarations or enter into any commitments on behalf of the other Party without such Party’s prior written consent.
	4.4 Wholesale Customer or, as the case may be, its Reseller Customer, shall have the commercial relationship with Wholesale Customer End Users. Nothing in this Agreement shall create or be deemed to create a contract between Wyre and Wholesale Custome...
	4.5 Subject to compliance with the obligations under this Agreement and Applicable Law, Wholesale Customer is free to organize its own business at will and shall have full discretion and responsibility as to the manner in which it structures, prices, ...
	4.6 In relation to the Wholesale Customer Services, Wholesale Customer shall act as the single point of contact for Wholesale Customer End Users and shall take all reasonable measures to ensure that Wholesale Customer End Users do not contact Wyre dir...
	4.7 Without prejudice to its obligations under Article ‎26 Wyre shall not communicate directly with Wholesale Customer End Users on the basis of information obtained in the framework of this Agreement, unless (i) expressly provided otherwise in this A...
	(a) with prior approval of Wholesale Customer (not to be unreasonably withheld or delayed);
	(b) in case of network-related incidents that need to be resolved by a technician of Wyre who is already on (or close to) location, in accordance with the agreed processes in Annex 2 (Business processes, Information & Strategy Management & SLA);
	(c) in case a Wholesale Customer End User itself contacts Wyre first with respect to a complaint or legal claim that is not related to the Wholesale Customer Services; or
	(d) in case of general non-personalised communications in the framework of this Agreement to all residents of a certain area (whether or not these are Wholesale Customer End Users) with regard to potential nuisance caused by maintenance or build works...

	4.8 Should direct communication between Wyre and a Wholesale Customer End User pursuant to Article 4.7 give rise to any issues or questions from the Wholesale Customer End User, the Parties shall address such matters in good faith in the monthly servi...

	5. Wholesale Customer Forecast
	5.1 Parties agree to the forecasting procedure and the related terms in Annex 3 (Wholesale Customer Forecast).

	6. Pricing
	6.1 Wholesale Customer shall pay the Charges for the Wholesale Services calculated in accordance with:
	(a) Annex 4 for the Charges for the HFC Wholesale Services; and
	(b) Annex 5 for the Charges for the Passive FTTx Wholesale Services (Area A).


	7. Invoicing and payment
	7.1 Unless otherwise agreed upon, Wyre shall issue and prepare the invoices in accordance with the invoicing and payment terms as set forth in this Article ‎7.
	7.2 At the latest on the second (2nd) Working Day of each Billing Month, Wyre shall send an advance invoice for services to be rendered during the aforementioned Billing Month, which is equal to the amount of the non-disputed Recurring Charges in the ...
	7.3 For the first two (2) Billing Months, the amount of the advance invoice shall be equal to the expected amount of Recurring Charges determined on the basis of Wholesale Customer’s forecast for the first Billing Month, in accordance with Article ‎5.
	7.4 Advance invoices shall be payable within thirty (30) calendar days following receipt by Wholesale Customer of the invoice.
	7.5 Within fifteen (15) calendar days after the end of each Billing Month, Wyre shall send a final invoice for all amounts due (including Recurring and Non-Recurring Charges) by Wholesale Customer for the Wholesale Services rendered during the Billing...
	(a) the amount of the advance invoice for a Billing Month is higher than the amount of the final invoice for the same Billing Month, Wyre shall issue a credit note and reimburse the balance within thirty (30) calendar days following the date of receip...
	(b) the amount of the advance invoice for a Billing Month is lower than the amount of the final invoice for the same Billing Month, Wholesale Customer shall pay the balance within thirty (30) calendar days following the date of receipt by Wholesale Cu...

	7.6 The Charges have been agreed in advance as set out in Annex 4 (Charges for HFC Wholesale Services) and Annex 5 (Charges for the Passive FTTx Wholesale Services (Area A)) multiplied by the number of times that a tariffed activity or service has bee...
	7.7 In the event of late payment or non-payment of (part of) any non-disputed Charges on an invoice (without prejudice to what is stated in Article ‎7.11), interest on the overdue amount shall be charged by operation of law (without notice of default)...
	7.8 Invoices will be sent by email to Wholesale Customer. A detailed specification of the invoice will also be made available electronically in a common format. This invoice information shall be such that the invoice is verifiable for the invoiced par...
	7.9 Wholesale Customer shall pay the invoice if it contains the invoice components or specifications in accordance with this Article 7 and also corresponds to the reality of Orders, use and performance. In case Wholesale Customer considers one or seve...
	7.10 All invoice payments (whether for an advance invoice or a final invoice) by Wholesale Customer are due in euros (EUR) and shall be effected by way of wire transfer to a bank account specified by Wyre, using the structured reference as mentioned o...
	7.11 Without prejudice to other remedies available under this Agreement or under Applicable Law, and notwithstanding anything to the contrary in the Agreement, in case of non-payment of any undisputed amounts  if the unpaid overdue amounts amount to t...
	(a) suspend, without compensation or liability, the performance of activations of new Wholesale Customer End Users, if such invoice has not been paid by Wholesale Customer within fifteen (15) Working Days as from Wyre’s (first) notice of default reque...
	(b) suspend, without compensation or liability, the provision of all or part of the existing Wholesale Services and its obligations under the relevant Service Level Agreement, if such invoice has not been paid by Wholesale Customer within twenty (20) ...

	7.12 Prior to the suspension of the Wholesale Services, Wyre shall notify Wholesale Customer and the Regulator in writing. The right for Wyre to suspend a Wholesale Service will be applied in all reasonableness and, if relevant and reasonably possible...
	7.13 Notwithstanding the escalation procedure set out in Annex 2 (Business processes, Information & Strategy Management & SLA), for disputes relating to invoicing and payment, the following procedure (as set out in Articles ‎7.14 - ‎7.15 shall apply: ...
	7.14 In case Wholesale Customer disputes an amount invoiced in accordance with Article ‎7.13, Wholesale Customer shall be entitled to withhold payment of any disputed amount(s) until the dispute is resolved, it being understood that the undisputed par...
	7.15 Following the receipt of a valid dispute letter, Wyre shall investigate the dispute in good faith and respond to Wholesale Customer in accordance with Article ‎34.11 within forty-five (45) calendar days as from Wholesale Customer’s dispute letter...
	(a) Wyre considers the dispute to be valid, Wyre shall issue a credit note for the amount of which it is determined that it should not have been invoiced to Wholesale Customer, and, if Wholesale Customer already paid this amount, reimburse this amount...
	(b) Wyre dismisses the dispute and Wholesale Customer accepts Wyre’s decision, to the extent it is determined that a certain amount is still due, Wholesale Customer shall pay the amount concerned, increased by the default interest in accordance with A...
	(c) Wyre dismisses the dispute and Wholesale Customer does not accept Wyre’s decision, Wholesale Customer can escalate this dispute in accordance with Article ‎34.24 to Wyre within forty-five (45) calendar days after Wyre’s communication. In such case...


	8. Business Processes, SLA and information and strategy management
	8.1 Parties agree to the business processes, SLAs and the related terms in Annex 2 (Business processes, Information & Strategy Management & SLA).

	9. FTTx Roll-out and HFC upgrade planning
	9.1 The Parties agree on the following planning mechanism with respect to the FTTx Roll-out, HFC Network Upgrades and Expansions and HFC Switch-offs:
	(a) no later than the one (1) week before the monthly service meeting, Wyre shall provide on a rolling basis (per quarter) the 3-Year Network Forecast. This 3-Year Network Forecast shall contain the number of (i) FTTx Connectable Premises in the inten...
	(b) no later than the first Working Day of each calendar month, Wyre shall provide on a rolling basis (per month) the 6-Month Network Forecast. The timing of the updated 6-Month Network Forecast and the planning provided in the update shall be the sam...
	The detailed planning in the 6-Month Network Forecast will be provided based on the below template:

	9.2 For the avoidance of doubt, the foregoing is without prejudice to the notice period for HFC Switch-offs in accordance with Article [‎10.5/‎12].
	9.3 This planning for (i) the FTTx Roll-out and (ii) the HFC Network Upgrades and Expansions and (iii) the HFC Switch-offs for the next six (6) months shall be discussed in the monthly service meeting, in accordance with the agreed processes as set ou...
	9.4 In respect to the 3-Year Network Forecasts and the 6-Month Network Forecasts for FTTx, the information for the planned Fiber Node Group will list all the Fiber Node Groups which are planned to start construction or are in construction phase. The f...
	9.5 The 3-Year Network Forecast and the 6-Month Network Forecast shall be (i) the same for, and provided simultaneously to, all wholesale customers, and (ii) drawn up in good faith, on the basis of Wyre’s best and most recent knowledge regarding the p...
	9.6 Wyre may consider the input of Wholesale Customer when deciding on the abovementioned (plannings, in accordance with the agreed processes as set out in Annex 2 (Business processes, Information & Strategy Management & SLA).
	9.7 For the FTTx Roll-out, when an address becomes an FTTx Connectable Premises, the list of addresses will be uploaded in a dedicated monthly report. The dedicated report contains at least:
	(a) the Fiber Node Group name;
	(b) unique identification key of each address;
	(c) addresses of the FTTx Connectable Premises within the Fiber Node Group;
	(d) the POC name is indicated per address.

	In addition to the above, Wyre shall also provide, on a monthly basis, the information necessary to Wholesale Customer to allow it to build the Wholesale Customer’s backhaul link to the FTTx HUB / FTTx HE where Wholesale Customer wants to deliver serv...
	(a) as soon as possible, Wyre will communicate:
	(i) the possible location of the FTTx HUB/ HE or, if the possible location is not yet available, Wyre will communicate the geographical circle where the FTTx HUB / FTTP HE should be located; and
	(ii) the tentative end date;

	(b) as soon as the exact location is final, Wyre will communicate:
	(i) the exact location of the FTTx HUB /FTTx HE;
	(ii) the planned end date;

	(c) Wholesale Customer is responsible for requesting the co-location service in the FTTx HUB / FTTP HE through the appropriate interface.

	9.8 The aforementioned 3-Year Network Forecasts and the 6-Month Network Forecasts shall be provided separately for FTTx and for HFC.

	10. Ready for service
	10.1 Wyre will notify (including a commercial offer) Wholesale Customer with ten (10) months’ prior written notice of the date at which it will be ready to deliver HFC or FTTx wholesale services not yet included in Annex 1 (Services) to other wholesal...
	10.2 Wholesale Customer will notify Wyre with nine (9) months’ prior written notice that it wants to start purchasing wholesale services (with the exception of the Wholesale Services listed in Annex 1 (Services) that were already requested by Wholesal...
	10.3 Parties shall agree on a Project Plan for the implementation of each Wholesale Service, based on the template attached as Annex 11 to this Agreement . This Project Plan contains, inter alia, time-based milestones and deliverables for each Party t...
	10.4 Parties shall make all reasonable efforts to timely and duly complete all milestones and deliverables assigned to them in the Project Plan, to achieve Ready for Service by the Target RFS Date.
	10.5 If a Party fails to duly and timely complete a milestone or deliverable in accordance with Article ‎10.3 causing a delay compared to the Target RFS Date, the failing Party shall indemnify the other Party as set out in the Project Plan, it being u...

	11. Wholesale Customer’s obligation to stop purchasing HFC Wholesale Services and HFC switch-off
	11.1 If the HFC Network Utilization lies below 15% for a certain HFC Node, Wyre can decide to switch off that HFC Node (the “HFC Switch-off) and shall notify Wholesale Customer in accordance with Articles ‎34.10 and ‎34.11 of such intention. As from t...
	11.2 Wyre shall provide Wholesale Customer with the process that will be put in place for HFC Switch-off within a reasonable time before proceeding with the HFC Switch-off.
	11.3 Wholesale Customer shall, for a certain HFC Node, stop purchasing HFC Wholesale Services for (i) all new Wholesale Customer End Users and (ii) all existing Wholesale Customer End Users moving to a new address if, at that HFC Node, the HFC Ratio i...
	11.4 For the sake of clarity, if, for a certain HFC Node, the HFC Ratio lies above 50%, Wholesale Customer has no obligation to stop purchasing HFC Wholesale Services for that HFC Node.

	12. Wholesale Customer’s obligation to opt for Passive FTTx Wholesale Services and HFC switch-off
	12.1 Wyre can decide to switch off an HFC Node if, at that HFC Node, the HFC Network Utilization lies below 15% (the “HFC Switch-off) and shall notify Wholesale Customer in accordance with Articles ‎34.10 and ‎34.11 of such intention. As from the mome...
	12.2 Wholesale Customer shall have, for each of the new wired connections for which both HFC Wholesale Services and Passive FTTx Wholesale Services are available within a Fiber Node Group, an obligation to opt for Passive FTTx Wholesale Services (inst...
	(a) the HFC Ratio lies between 65% and 50%, except if the Wholesale Customer End User refuses to be connected to the passive FTTx network; and
	(b) the HFC Ratio is equal to or lies below 50% without exception for Wholesale Customer End Users that refuse to be connected to the passive FTTx network.

	12.3 For the sake of clarity, if, for a certain Fiber Node Group, the HFC Ratio lies above 65%, Wholesale Customer has no obligation to opt for Passive FTTx Wholesale Services (instead of HFC Wholesale Services) for that Fiber Node Group. Wyre shall n...

	13. Audit rights
	13.1 During the Term, each Party shall have the right to have an independent third-party auditor (Auditor) audit the other Party in case the auditing Party has sufficiently serious reasons to consider that the audited Party is in non-compliance with i...
	13.2 Any audit will comply with the following conditions:
	(a) the Auditor will determine in good faith the audit methodology;
	(b) unless otherwise agreed, the audit will take place during normal office hours;
	(c) the audit will be performed in such a manner so as to create the least disturbance possible for the normal activities of the audited Party;
	(d) the audited Party will have the right to request that the Auditor designated by the auditing Party signs a confidentiality undertaking before he/she is given access; and
	(e) the Auditor will comply with the audited Party’s reasonable health, safety and security requirements while conducting the audit.

	13.3 The timeline of the audit shall be as follows, unless the need for a longer period is objectively justified by the Auditor:
	(a) within sixty (60) Working Days of having been appointed, the Auditor shall communicate to the Parties its draft decision;
	(b) within twenty (20) Working Days from receiving the draft decision, each Party shall have the opportunity to provide the Auditor (with a copy to the other Party) with written comments to its decision. The Auditor shall determine in its own discreti...
	(c) within twenty (20) Working Days from receiving the Parties’ comments, the Auditor shall communicate its final decision.

	13.4 In case an audit reveals that the audited Party is non-compliant with one or more of its obligations referred to this Agreement, the audited Party shall promptly remedy such non-compliance, without prejudice to any other remedies for a breach of ...
	13.5 The audited Party will provide the Auditor appointed by the auditing Party with reasonable assistance and access to all relevant personnel, premises, systems, information, documents or files of the audited Party, to the extent they relate to the ...
	13.6 In exercising its rights under Article ‎13.1 the auditing Party shall procure that any Auditor enters into a non-disclosure undertaking. In the non-disclosure undertaking the Auditor undertakes not to communicate to the auditing Party any informa...
	13.7 The decision of the Auditor shall constitute a binding third party decision (“bindende derdenbeslissing”).
	13.8 For any audits under this Article ‎13, the Auditor will only review an audited period of no more than three (3) Years before the initiation of the audit.
	13.9 All audits, inspections or verifications referred to in this Article ‎13 shall be at the auditing Party’s cost and expense, provided that if an audit reveals non-compliance by the audited Party, such Party shall bear all reasonable costs and expe...
	13.10 A Party that is considering triggering an audit, will prior to doing so consider whether it is possible to avoid an audit by requesting any information reasonably necessary to verify compliance with the terms of this Agreement, subject to Articl...
	13.11 Subject to Article ‎13.5, Wyre and the Wholesale Customer will ensure throughout any audit process that may be conducted pursuant to this Article ‎13 that no communication of confidential and/or commercially sensitive information related to thir...
	13.12 This auditing regime is without prejudice to any possibility for Wholesale Customer to reach out to the Regulator in case of suspected violation of obligations that result from the Reference Offer.

	14. Obligations of Wholesale Customer
	14.1 Wholesale Customer shall use the Wholesale Services in accordance with generally accepted industry standards and practices of good professional workmanship, using all necessary care and skill and relying on personnel properly trained and qualifie...
	14.2 Wholesale Customer shall comply with reasonable Wyre guidelines aimed at ensuring the good functioning of the Wyre Network (as Wyre may communicate to Wholesale Customer from time to time), including the test and implementation procedures for mod...
	14.3 Wholesale Customer shall:
	(a) not use the Wholesale Services for any unlawful purposes;
	(b) ensure that the equipment connected by Wholesale Customer End Users to the Wyre Network complies with all requirements of Applicable Law and customary technical standards and Wyre’s certification processes and technical requirements in case of equ...
	(c) take reasonable measures to prevent any abuse of the Wyre Network by the Reseller Customers and the End Users;
	(d) take all reasonable measures to monitor activities involving Fraudulent Use, artificially inflated traffic and breaches of security connected with the use of the Wyre Network, and notify Wyre without undue delay of such activities if such activiti...
	(e) comply with any reasonable pre-notified security requirements in relation to access to the Wyre Network and systems (including as set out in Annex 7 (Wholesale Customer Security); and
	(f) for the benefit of Wholesale Customer End Users, ensure compliance with all obligations related to lawful intercept in accordance with Applicable Law, and to this end perform all necessary actions and secure the required infrastructure.

	14.4 Wholesale Customer shall incorporate in its contracts with Wholesale Customer End Users, and ensure that the Reseller Customers incorporate in their contracts with Wholesale Customer End Users, obligations of good care applicable to the Wholesale...
	(a) the obligation to make use of the Wholesale Customer Services as a “bonus pater familias”, in accordance with Applicable Law, and excluding Fraudulent Use;
	(b) the obligation to use equipment and terminals which are in a correct operational state and which comply with Applicable Law, customary technical standards, Wyre’s certification processes in case of equipment provided by the Wholesale Customer to t...

	14.5 Wholesale Customer shall only use technicians that comply with the technical and safety requirements set out in Annex 9 (Technicians Manual) for the connection of the CPE to the OL after the in-home installation of the OL by Wyre.
	14.6 Wholesale Customer will need to represent and warrant that (i) it owns or is reasonably expected to have valid licenses to all relevant intellectual property rights (such as copyrights on content delivered to End Users and appropriate licenses fo...
	14.7 If Wholesale Customer End Users and/or Reseller Customers infringe the obligations of this Article ‎14, Wholesale Customer shall take all reasonably necessary actions in relation to such Wholesale Customer End User and/or Reseller Customer, such ...

	15. Financial guarantee
	15.1 Wholesale Customer shall provide Wyre with an irrevocable and unconditional bank guarantee, upon the first written demand of Wyre, issued by a reputable bank or financial institution established in the EU with a rating not less than A1 (at Moody’...
	15.2 Every three (3) months, Wholesale Customer and Wyre will each have the right to request in writing an adaptation of the amount of the bank guarantee to the average of the amounts invoiced by Wyre for the Wholesale Services rendered during the thr...
	15.3 Upon expiry of the bank guarantee or after Wyre has invoked the bank guarantee as provided in accordance with Articles ‎15.1 and ‎15.2, Wholesale Customer shall provide Wyre with a new bank guarantee that complies with the requirement in this Art...
	15.4 By way of exception, Wholesale Customer shall not have to provide the bank guarantee pursuant to Articles ‎15.1 and ‎15.2 if Wholesale Customer has sufficient creditworthiness as can only be evidenced by one or more of the following alternatives:
	(a) Wholesale Customer has obtained a “B” rating or above for its debt (at Standard & Poor’s and/or Fitch); and/or
	(b) Wholesale Customer has obtained a “B2” rating or above for its debt (at Moody’s).


	16. Wyre Network and Equipment
	16.1 The Wyre Network and all Wyre Equipment that is used to provide the Wholesale Services to Wholesale Customer are always and remain the property of Wyre. In accordance with Article ‎14, the Wholesale Customer shall only be entitled to use the Wyre...
	16.2 Wholesale Customer ensures that Wholesale Customer, Reseller Customers and/or Wholesale Customer End Users (or a third party acting on behalf of any of these three aforementioned entities) do not in any way dispose of, sell, rent out, pledge, Wyr...
	16.3 Without prejudice to Articles ‎17 and ‎20, Wholesale Customer shall be liable for any loss of or damage caused by Wholesale Customer, Reseller Customers and/or Wholesale Customer End Users (or a third party acting on behalf of any of these three ...
	16.4 Wholesale Customer acknowledges and accepts that a Fair Use Policy is defined for certain Wholesale Services as detailed in Annex 8 (Fair Use Policy) and which applies generally to all End Users serviced via the Wyre HFC Network. Wholesale Custom...
	16.5 To the extent (i) damage to the Wyre Network and/or Wyre Equipment is caused by Wholesale Customer, Wholesale Customer End Users or Reseller Customers and (ii) such damage causes Wyre to fail to deliver the service quality set out in the applicab...
	16.6 Wholesale Customer shall only use Certified Technicians to perform any works (such as maintenance, repair or installation works) to infrastructure belonging to or (potentially) having an impact on the Wyre Network as further detailed by Wyre in A...

	17. WHOLESALE CUSTOMER EQUIPMENT AND CO-LOCATION
	17.1 Wholesale Customer, itself or through its Reseller Customers (in which case Wholesale Customer shall be co-liable for the actions of that Reseller Customer, in accordance with the liability provisions set out in Article ‎20), provides, installs, ...
	17.2 Wholesale Customer and Wyre shall cooperate to ensure that any Wholesale Customer Equipment attached (directly or indirectly) to the Wyre Network by Wholesale Customer is technically compatible with the Wyre Network and the Wholesale Services. In...
	17.3 Where Wholesale Customer requires co-location services, Wyre shall, upon request and subject to available capacity, provide designated space within its relevant HE/HUB or authorized third-party facilities for the installation of Wholesale Custome...
	17.4 Wyre shall be liable to Wholesale Customer for any loss of or damage to Wholesale Customer Equipment caused by Wyre (or a third party acting on behalf of Wyre).

	18. Drop Cable
	HFC Drop Cable at HFC-connected Living Units
	18.1 Wholesale Customer shall:
	(a) ensure, for the benefit of Wyre, in its relationship with the Wholesale Customer End Users, that the ownership of the HFC Drop Cable is transferred to and remains with Wyre; and
	(b) ensure that the Wholesale Customer End User (i) makes available and (ii) maintains at its Living Units a Compliant HFC Drop Cable for use by Wyre in the provision of the HFC Wholesale Services to this Wholesale Customer End User’s Living Units,

	18.2 Wyre shall, on a continuous basis, review the technical specifications for the certification of the HFC Drop Cable. Before changing these specifications, Wyre shall discuss in good faith with Wholesale Customer the envisaged changes and the relat...
	18.3 If a change of the specifications requires the replacement of installed Compliant HFC Drop Cables to allow the provision of new(er) HFC Wholesale Services or to upgrade towards more advanced HFC Wholesale Services for the related Wholesale Custom...
	18.4 Wyre shall monitor the availability of Compliant HFC Drop Cables on the Belgian retail market and take all reasonable actions to address any insufficient availability that might affect Wholesale Customer and/or Wholesale Customer End User.
	18.5 Wyre shall have the right to charge to Wholesale Customer a penalty for Useless Visits and/or urgent repairs resulting from a non-Compliant HFC Drop Cable. If such non-Compliant HFC Drop Cable is used by multiple wholesale customers serviced by W...
	18.6 Except as otherwise set forth in Article ‎18.7, all costs incurred in relation to HFC Drop Cable installations and connections to enable the HFC Wholesale Services shall be borne entirely (100%) by the Wholesale Customer.
	18.7 By way of exception to Article ‎18.6, if the Wholesale Customer contractually commits under this Agreement to a binding, structured migration of 95% of its pre-existing active copper (xDSL) customer base to the Wyre HFC Network in the Geographies...
	(a) Borne equally (50%/50%) between Wyre and the Wholesale Customer for such HFC Drop Cable installations (and repairs during installations); and
	(b) borne entirely (100%) by Wyre for such HFC Drop Cable installations (and repairs during installations) exceeding the twenty percent (20%) cap calculated in accordance with Article ‎18.8.

	18.8 The twenty percent (20%) cap referred to in Article ‎18.7 is calculated as follows:
	(a) the cap shall be calculated at each date of the migration timer(s) set out in Article [reference to migration timers’ article], i.e., [description of migration timers];
	(b) at each such date, Wyre shall calculate:
	(i) The total actual cost of (Standard and Non-Standard) HFC Drop Cable installations (and repairs during installations) on the public domain to support migrations of the Wholesale Customer’s HFC connections in the Geographies at such date;
	(ii) The average cost of a (Standard and Non-Standard) HFC Drop Cable installation (and repairs during installations) on the public domain to support migrations of the Wholesale Customer’s HFC connections in the Geographies at such date, by dividing t...
	(iii) The capped cost, meaning twenty percent (20%) of the total number of the Wholesale Customer’s HFC connections in HFC Wholesale Area C that have migrated at such date multiplied by the average cost calculated in Article ‎18.8(b)(ii); and
	(iv) The excess cost, meaning the amount of the total actual cost of Article ‎18.8(b)(i) that exceeds the capped cost of Article ‎18.8(b)(ii), if any.


	18.9 For the avoidance of doubt, Articles ‎18.7 and ‎18.8 are applicable irrespective of the installation model used.
	18.10 For the avoidance of doubt, the following cases are out of scope of the mechanism set out in Articles ‎18.7 and ‎18.8:
	(a) any repairs following the installation of the HFC Drop Cable and migration in the Geographies;
	(b) any costs for installations (or repairs during such installations) on the private domain; and
	(c) installations (or repairs during such installations) of HFC Drop Cables longer than three hundred (300) meters, if Wholesale Customer decides to order such installations.

	18.11 To the extent the Wholesale Customer End User’s Compliant HFC Drop Cable is incompatible with the services requested by the End User, Wyre shall be relieved from its obligations to supply the HFC Wholesale Services to that Wholesale Customer End...
	18.12 Wyre shall, to the extent permitted by Applicable Law, share with Wholesale Customer key actionable insights based on available data to facilitate a pro-active monitoring by Wholesale Customer of the connected HFC Drop Cables (e.g., concerning W...
	18.13 If there is any damage or breakage to the HFC Drop Cable:
	(a) Wyre shall be relieved from its obligations to supply the HFC Wholesale Services to the Wholesale Customer End Users’ Living Units with the damaged or broken HFC Drop Cable and any non-performance in the provision of the HFC Wholesale Services for...
	(b) the foregoing shall not apply:
	(i) where the damage or breakage was caused by Wyre or its Contractors;
	(ii) to Wyre’s obligation to repair the HFC Drop Cable (meaning the SLAs related to such repair shall remain applicable); and

	(c) except in the cases referred to in Article ‎18.13(a), Wholesale Customer acknowledges and agrees that Wyre shall be entitled to claim and obtain full compensation for such damage directly from the person or entity that caused the damage, regardles...

	18.14 Wyre may, with an eighteen (18) months written notice including a fully detailed project plan, to be agreed between Parties, covering all relevant subject matters such as API, IT and operational details, replace the Articles ‎18.1 to ‎18.15 with...
	For the sake of clarity, the introduction of such new arrangement for HFC Drop Cable should be subject to approval by the Regulator and is without prejudice to the pricing commitments provided in Annex 4 (Charges for HFC Wholesale Services).
	18.15 If there are mandatory regulatory constraints with respect to the implementation of the above new arrangements, the Parties will discuss in good faith in order to agree on the application of the regulation in a way that preserves as far as possi...
	FTTx Drop Cable at FTTx-connected Living Units
	18.16 The FTTx Drop Cable shall be owned by Wyre (regardless of whether Wholesale Customer or Wyre performs the installation).
	18.17 For a period of maximum one (1) Year as of the moment Wyre first starts providing Passive FTTx Wholesale Services to Wholesale Customer after the commercial go-live, the installations and repairs of the FTTx Drop Cables shall be performed by Wyr...
	18.18 Wholesale Customer shall have the right to charge a compensation (pursuant to Annex 2 (Business processes, Information & Strategy Management & SLA)) to Wyre to the extent its visits  are related to (i) an inadequate installation or repair of the...
	18.19 Wholesale Customer shall:
	(a) ensure, for the benefit of Wyre, in its relationship with the Wholesale Customer End Users, that the ownership of the FTTx Drop Cable remains with Wyre; and
	(b) ensure that the Wholesale Customer End Users allow the installation of the FTTx Drop Cable and provide access to this FTTx Drop Cable to both Wyre and Wholesale Customer (when relevant), where required (e.g. for repair),

	18.20 Wyre shall have the right to charge to Wholesale Customer a compensation (pursuant to Annex 2 (Business processes, Information & Strategy Management & SLA)) to the extent the visits result from (i) Wholesale Customer End Users not allowing the i...
	If there is any damage or breakage to the FTTx Drop Cable:
	(a) Wyre shall be relieved from its obligations to supply the Wholesale Services to the Wholesale Customer End Users’ Living Units with the damaged or broken FTTx Drop Cable and any non-performance in the provision of Wholesale Services for these Whol...
	(b) the foregoing shall not apply:
	(i) where the damage or breakage was caused by (i) Wyre or its Contractors, (ii) any defect in the design or manufacture of the FTTx Drop Cable, or (iii) natural degradation/causes (without prejudice to Wyre’s right to invoke a Force Majeure Event pur...
	(ii) to Wyre’s obligation to repair the FTTx Drop Cable (meaning the KPIs/SLAs related to such repair shall remain applicable);



	19. Warranties
	19.1 Each Party warrants to the other Party that, on the Signature Date:
	(a) it is a corporation validly organized and existing and in good standing under the laws of Belgium, with all corporate power and authority to own, lease and operate its assets and carry on its business as being operated and conducted;
	(b) it has full power and all necessary rights to enter into this Agreement and to perform its obligations according to the terms of it, including all authorizations, permits and licenses necessary for its activities or services conducted or provided ...
	(c) its execution, delivery and performance of the Agreement is duly authorized by all requisite corporate action;
	(d) all information provided by it in connection with this Agreement is true, accurate, and complete in all material respects;
	(e) this Agreement has been duly executed and delivered by such Party, and constitutes a legal, valid, and binding obligation, enforceable in accordance with its terms;
	(f) the entry into of the Agreement and the performance by it of any of the terms and conditions thereof will not constitute a breach or violation of any other agreement, written or oral, to which it is a party, the provisions of its charter or operat...
	(g) there are no actions, suits or proceedings or regulatory investigations pending, or to that Party’s knowledge, that cause a credible and impending risk against that Party that might adversely affect the ability of the Party to meet and carry out i...
	(h) it shall conduct its activities connected to this Agreement, such as the provision of the Wholesale Services (for Wyre) or the Wholesale Customer’s Services (for Wholesale Customer), in compliance with all Applicable Law including (but not limited...

	19.2 With respect to AML Laws:
	(a) each Party:
	(i) warrants to the other Party that, at the Signature Date, it and its Affiliates are not involved in any investigations or proceedings connected to any violation of AML Laws;
	(ii) warrants to the other Party that, it and its Affiliates do not, and undertakes for the Term to not, possess any property, or part of any property, which is directly or indirectly connected to any violation of AML Laws;
	(iii) undertakes for the Term that it shall not use any property, or part of any property, which is directly or indirectly connected to any violation of AML Laws, for any purpose connected with this Agreement; and

	(b) Wholesale Customer undertakes for the Term that any sums payable by Wholesale Customer  pursuant to the Agreement shall not constitute property, or part of any property, which is directly or indirectly connected to any known, suspected or alleged ...

	19.3 Each Party shall have the right to request, from time to time, that the other Party provides such reasonable information and documents that are necessary to assess and be satisfied that that other Party complies with AML Laws and tax laws, as wel...
	19.4 Wholesale Customer shall notify Wyre in writing if the access or the Wholesale Services fail(s) to meet the warranties contained in this Agreement as soon as reasonably practicable upon discovery of such failure.
	19.5 Each Party shall not take any action in its contacts with customers and third parties that negatively affects the other Party’s brand name and any future brand name as well as the reputation of its products or employees.
	19.6 Each Party warrants to the other Party that at the Signature Date, and undertakes for the Term that:
	(a) All undisputed taxes for which it is liable have been and/or will be duly and timely paid; and
	(b) it is duly registered for purposes of VAT in Belgium and complies with all statutory provisions, rules and regulations concerning VAT.

	19.7 If a Party would nevertheless be, primarily or subsidiary, liable for any taxes due, including VAT, but has not paid these taxes fully and/or timely, whether or not as a result of tax fraud, and if, due to this fact, the relevant tax authorities ...
	19.8 Each Party acknowledges and agrees that the above warranties and undertakings are of the essence for the other Party and that the other Party would not have entered into this Agreement had it known that the warranties (or any of them) were not tr...

	20. Liability and indemnity
	20.1 Subject to the limitations and conditions contained in this Article ‎20 and in the remainder of the Agreement:
	(a) each Party hereby agrees to indemnify, defend and hold the other Party, its Affiliates and their respective officers, directors, employees, agents, and any other person or entity that could qualify as an auxiliary (“hulppersoon”/“auxiliaire”) ther...
	(b) Wholesale Customer shall indemnify Wyre for any claims against Wyre from Wholesale Customer End Users and Reseller Customers relating to the Wholesale Services (without prejudice to any recourse as between Wyre and Wholesale Customer in accordance...

	20.2 Subject to Articles ‎20.4 and ‎20.5, a Party’s total aggregate liability per Year to the other Party, whether in contract or tort (including negligence), for breach of statutory duty, or otherwise, arising under or in connection with this Agreeme...
	20.3 Subject to Article ‎20.4, neither Party (nor any Affiliate of that Party) shall have any liability to the other Party (or their Affiliates), whether in contract or tort (including negligence), for breach of statutory duty, or otherwise, arising u...
	20.4 Nothing in this Agreement limits or excludes a Party's (or its Affiliates') liability:
	(a) for direct physical damage to tangible property;
	(b) that cannot be legally limited or excluded by Applicable Law;
	(c) for fraud, fraudulent misrepresentation, gross negligence or willful misconduct;
	(d) for payment of Recurring and Non-Recurring Charges, and other indemnities and charges properly due in accordance with this Agreement (including the payment of penalties defined in Annex 2 (Business processes, Information & Strategy Management & SL...
	(e) fines imposed upon a Party by a Competent Authority for breach of Applicable Laws by the other Party;
	(f) for wrongful suspension of the Agreement and/or any of the Wholesale Services;
	(g) for wrongful termination of the Agreement (i.e. when a Party terminates the Agreement whereas it does not have the right to terminate the Agreement);
	(h) for personal injury or death;
	(i) for a breach of a Party’s warranties under Article ‎19.2;
	(j) for a breach of a Party’s obligations under Article ‎25 (Confidentiality);
	(k) for a breach of a Party’s obligations under Article ‎26 (Information barriers and antitrust compliance); and
	(l) for a breach of a Party’s obligations under Article ‎31 (Compliance).

	20.5 Wyre shall not be held liable for any damages whatsoever:
	(a) resulting from any hacking or compromise of the security of Wholesale Customer’s equipment or network;
	(b) resulting from the content of the communications and data transferred over the Wyre Network;
	(c) resulting from any default by Wyre if exclusively attributable to an error on the part of Wholesale Customer or a third party appointed by it;
	(d) resulting from any unauthorized or inappropriate use or misuse of the Wholesale Services and/or the Wyre Network by Wholesale Customer, its Reseller Customers or its Wholesale Customer End Users; or
	(e) which Wholesale Customer and/or Wholesale Customer End Users may incur as a result of a rightful suspension pursuant to Article ‎22 of this Agreement of the Wholesale Services or a rightful termination of the Agreement in accordance with the terms...

	20.6 Any penalties due under the Service Level Agreement shall be without prejudice to the right of the claiming Party to claim other damages, it being understood that the penalties already paid shall be deducted from any damages payable to the claimi...
	20.7 The Parties agree to maintain adequate insurance to cover at least their potential liability under Article ‎20.2 and to protect the indemnitees from all claims or liabilities arising out of or in connection with the Agreement or its performance u...

	21. Force majeure
	21.1 Neither Wyre nor Wholesale Customer shall be liable for any delay or failure to perform its obligations under this Agreement if such delay or failure arises from a Force Majeure Event, other than any payments of the Charges or other benefits that...
	21.2 If a Party is prevented, hindered or delayed from or in performing any of its obligations under this Agreement by a Force Majeure Event then:
	(a) that Party’s obligations under this Agreement shall be suspended for so long as the Force Majeure Event continues and to the extent that it is so prevented, hindered or delayed;
	(b) that Party shall give written notice to the other Party as soon as possible following the occurrence of the Force Majeure Event. Such notice shall contain adequate evidence of the occurrence and estimated extent of the Force Majeure Event, as well...
	(c) that Party shall use reasonable endeavours to mitigate the effects of the Force Majeure Event on the performance of its obligations under this Agreement, and to ensure, in so far as reasonably possible, the continuity of the Agreement, and shall p...
	(d) at the end of the Force Majeure Event, that Party shall notify the other Party that the Force Majeure Event has ended and that Party shall resume performance of its obligations under this Agreement.


	22. Suspension
	22.1 Wyre shall be entitled to suspend, without compensation or liability, the provision of part or all of the Wholesale Services with immediate effect if:
	(a) Wyre is ordered to do so by a final, binding order from a Competent Authority (but only to the extent that such order to suspend the Wholesale Services is caused by Wholesale Customer);
	(b) strictly required to safeguard, or if there is an imminent or actual risk that Wholesale Customer (or a Reseller Customer) causes material damage to, the security, stability or integrity of the Wyre Network and/or avoid any other severe adverse ef...
	(c) Wholesale Customer fails to deliver the financial guarantee if and when required pursuant to Article ‎15 within fifteen (15) Working Days after a written reminder thereto from Wyre; or
	(d)  in accordance with Article ‎7.11.

	22.2 The right for Wyre to suspend a Wholesale Service will be applied in all reasonableness and, if relevant and reasonably possible, will be limited to the part of the Wholesale Services that is related to the event giving rise to the suspension.
	22.3 As early as possible prior to the suspension of the Wholesale Services taking effect, Wyre shall notify:
	(a) the Regulator in writing; and
	(b) Wholesale Customer in writing, in all cases where Wyre suspends Wholesale Services pursuant to this Article ‎22..

	If, due to urgent circumstances, it is not possible to notify Wholesale Customer and/or the Regulator prior to the suspension, Wyre will notify Wholesale Customer and the Regulator as soon as reasonably possible after the suspension.
	22.4 In the event Wyre notifies Wholesale Customer of a suspension of the Wholesale Services, Wholesale Customer will take towards its Wholesale Customer End Users and/or Reseller Customers all appropriate measures to notify such Wholesale Customer En...
	22.5 The extent and duration of the suspension will continue until such time it is reasonably and technically possible for the cause for such suspension to be removed or overcome.
	22.6 Subject to Article ‎14.4, Wyre shall, in relation to individual Wholesale Customer End Users, be entitled to suspend, without compensation or liability, the Wholesale Services if:
	(a) Wholesale Customer End Users use devices or other equipment that are not in correct operational state or that do not comply with Applicable Law, international technical standards, Wyre’s certification processes Wyre’s reasonable instructions, or W...
	(b) strictly required to safeguard or if there is an imminent or actual risk that Wholesale Customer End Users cause material damage to the security, stability or integrity of the Wyre Network and/or avoid any other severe adverse effect on the Wyre N...
	(c) based on objective information, Wyre establishes or reasonably suspects a Fraudulent Use or otherwise unauthorized use of Wholesale Services.

	22.7 Wholesale Customer shall be entitled to suspend, without compensation or liability, its payment obligations under this Agreement for those Wholesale Services where Wyre is in material breach of one or more of its obligations under this Agreement,...

	23. Term and renewal
	23.1 Without prejudice to Article ‎24, this Agreement shall be effective as from the Signature Date and remain in full force and effect for a period of [term to be agreed upon] Years (the “Initial Term”).
	23.2 Upon the expiry of the Initial Term, this Agreement shall be automatically renewed at the same terms and conditions for consecutive [X] Year periods, subject to the right of each Party not to renew this Agreement by providing the other Party writ...
	23.3 Wyre will continue to provide Wholesale Customer with the Wholesale Services, and Wholesale Customer shall continue to pay for these Wholesale Services, after the effective date of expiry or termination of the Agreement until such time as the Who...
	(a) Wholesale Customer shall notify Wyre of the duration of the Exit Period at least six (6) months before the effective date of expiry or termination of the Agreement. The Exit Period will however not exceed a maximum of [X] months as from the effect...
	(b) as from the date it is established that there are less than [X] Wholesale Customer End Users on the Wyre Network, Wyre may notify Wholesale Customer that the Exit Period will be limited to a period of four (4) months as from the date of notificati...
	(c) during the Exit Period, all provisions of this Agreement (including the provisions relating to pricing, invoicing and payment) shall continue to apply insofar as relevant, with the exception of (i) the right to request new services and the right t...

	23.4 Wholesale Customer may establish a migration plan and request Wyre to provide migration assistance services for the migration of Wholesale Customer End Users, upon terms and conditions (including, where applicable, fees) to be negotiated in good ...
	23.5 Except to the extent required by Applicable Law, Wyre has no obligation to provide any Wholesale Services or any other assistance during the Exit Period (unless otherwise agreed) in case of:
	(a) termination by Wyre of the Agreement in accordance with Articles ‎24.1(a), ‎24.1(b) or ‎24.1(c);
	(b) termination of the Agreement by Wholesale Customer in accordance with Articles ‎24.1(a) or ‎24.1(c); and
	(c) termination of the Agreement by either Party in accordance with Article ‎24.1(d), where (i) an Exit Period would not be permitted by the Competent Authority or (ii) where the order to terminate is caused by Wholesale Customer.


	24. Early termination
	24.1 Either Party is entitled to terminate the Agreement, entirely or partially, with immediate effect and without any intervention of a court, by sending written notice to the other Party:
	(a) upon the institution by or against the other Party of proceedings in bankruptcy or other similar proceedings, in the event the other Party enters into liquidation (whether voluntarily, by operation of law or otherwise), becomes insolvent or ceases...
	(b) in any instance where the other Party has committed an Event of Default of this Agreement and such breach is not remedied within ninety (90) Working Days of receipt of notice requiring such Event of Default to be remedied, unless such Party can re...
	(c) if a Force Majeure Event (affecting the other Party) causes the suspension of the performance of the Agreement with respect to one or more of the Wholesale Services for more than three (3) consecutive months; or
	(d) if either Party is required by a Competent Authority to terminate this Agreement or to (partly or entirely) stop the provision or reception of the Wholesale Services, it being understood that if a Competent Authority only prohibits the provision o...

	24.2 Wholesale Customer shall be entitled to terminate this Agreement entirely or partially, and without any intervention of a court by sending written notice to Wyre, with a [X months] prior written notice, if Wyre:
	(a) increases the FTTx List Prices and/or the non-Recurring Charges for one or more Passive FTTx Wholesale Services in accordance with Article ‎6;
	(b) notifies Wholesale Customer of a switch to a new arrangement for the HFC Drop Cable in accordance with Article ‎18.14; or
	(c) notifies Wholesale Customer of a switch to a commercial pricing model for HFC Wholesale Services in accordance with Annex 4 (Charges for HFC Wholesale Services).

	Wholesale Customer’s termination right under this Article ‎24.2 expires if not exercised within [X months] after Wyre’s notification.
	24.3 Wyre shall be entitled to terminate this Agreement, entirely or partially, with immediate effect and without any intervention of a court by sending written notice to Wholesale Customer, if Wholesale Customer does not pay a Wyre invoice within thi...
	The terminating Party shall notify the Regulator in writing of its intention to terminate the Agreement within a reasonable timeframe.
	24.4 Following a termination notice of Wyre, Wholesale Customer shall take all appropriate measures to notify the termination and the impact thereof towards its Wholesale Customer End Users and/or Reseller Customers.
	24.5 If:
	(a) either Party wrongfully terminates the Agreement, then the terminating party will pay to the terminated party a lump sum termination indemnity equal to an amount of the average monthly wholesale revenue per Wholesale Customer End User at the termi...
	(b) the Agreement is terminated pursuant to Articles ‎24.1(a), ‎24.1(b), ‎24.1(d) (but only when the order to terminate is caused by the terminated Party), or ‎24.2, then the terminated party will pay to the terminating party a lump sum termination in...

	Parties agree that the lump sum termination indemnity corresponds with the damages that may reasonably be expected in case of an early termination of the Agreement. The agreed lump sum termination indemnity is without prejudice to the right to claim a...
	24.6 At the expiry or termination date of the Agreement or the end of the Exit Period (if applicable):
	(a) each Party must return to the other Party all Confidential Information received from the other Party and still held by it or, if the other Party elects, destroy (to the extent commercially reasonably possible) that Confidential Information. Such o...
	(b) each Party must pay in accordance with Article ‎7 all amounts due and owing to the other Party for Wholesale Services rendered under the Agreement; and
	(c) Wholesale Customer shall immediately return to Wyre all material, equipment and other property in its possession, title to which is held by Wyre or its vendors. Wholesale Customer will be liable for the costs associated with the repair or replacem...


	25. Confidentiality
	25.1 Without prejudice to Articles ‎25.5 and ‎25.6, both Parties shall treat as strictly confidential all information received or obtained as a result of entering into or performing this Agreement which has either been marked as confidential or propri...
	(a) the provisions of this Agreement;
	(b) the negotiations relating to this Agreement;
	(c) the other Party or any of its Affiliates;
	(d) general business operations of the other Party or any of its Affiliates; or
	(e) any information obtained through access to the other Party’s information systems (including but not limited to computers, networks and voice mail) or those of such Party’s Affiliates,

	25.2 Confidential Information may be used by the receiving Party only with respect to performance of its obligations under this Agreement and cannot be used for any other purpose and may only be disclosed to employees of the receiving Party and/or its...
	25.3 The receiving Party will (i) treat the other Party’s Confidential Information as confidential, and (ii) take all action reasonably necessary to secure the other Party’s Confidential Information against theft, loss or unauthorised disclosure. It w...
	25.4 The receiving Party’s obligation under this Article ‎25 shall exist during the term of this Agreement and continue for a period of five (5) Years after the date of termination or expiration of this Agreement.
	25.5 Notwithstanding the obligations set forth in this Agreement, the confidentiality obligations of this Article ‎25 shall not extend to information that:
	(a) was lawfully in the receiving Party’s or any of its Affiliates’ possession before receipt from the disclosing Party without an obligation restricting disclosure at the time of receipt from the disclosing Party;
	(b) is or becomes publicly known without breach by the receiving Party, or any of its Affiliates, of any of its obligations under this Article ‎25;
	(c) is lawfully received by the receiving Party or any of its Affiliates from a third party without a duty of confidentiality;
	(d) is independently developed or learned by the receiving Party or any of its Affiliates; or
	(e) is disclosed by the receiving Party with the disclosing Party’s prior written approval (such approval not to be unreasonably withheld) unless such approval is subject to the receiving Party respecting specific confidentiality constraints.

	25.6 Either of the Parties may disclose any Confidential Information if and to the extent it can demonstrate that the disclosure is:
	(a) required by the law or by order of a court of competent jurisdiction or pursuant to an order or direction of a Competent Authority;
	(b) properly required by any securities exchange or regulatory or governmental body to which either Party is subject;
	(c) required to be made to outside legal counsel, consultants, auditors or financial advisors (including investment bankers) of that Party or of any of the Affiliates of that Party for the purposes of receiving professional advice in relation to the A...
	(d) made to the officers or employees of that Party, or of any Affiliate of that Party, who need to know the information for the purposes of the transactions effected or contemplated by this Agreement subject to the condition that the Party making the...

	25.7 All Confidential Information shall remain the property of the disclosing Party, shall only be used by the receiving Party for the execution of the Agreement, and such Confidential Information, including all copies thereof, shall be returned to th...
	25.8 The existence and provisions of this Agreement shall remain confidential save that they may be disclosed:
	(a) on a strict need-to-know basis to directors, officers, staff, agents, advisors, consultants and contractors which have a strict need to know in connection with this Agreement and have agreed to be bound by a duty of confidentiality relating to the...
	(b) to Affiliates, subject to information barriers at the Wholesale Customer’s side and the relevant antitrust law constraints, provided that those Affiliates are bound by the same obligations of confidentiality in respect of the Confidential Informat...
	(c) to potential purchasers of direct or indirect interests in the Parties and to their professional advisers and/or finance providers, provided that those parties are bound by the same obligations of confidentiality in respect of the Confidential Inf...
	(d) to potential providers of finance, provided that those parties are bound by the same obligations of confidentiality in respect of the Confidential Information as set forth in this Agreement;
	(e) with the prior written consent of the Parties to this Agreement, which shall only be valid and enforceable for the specific Confidential Information listed therein, and which shall identify the third party or third parties to which the Confidentia...
	(f) to the court and/or to the disclosing Party’s external legal counsel if required to enable the disclosing Party to enforce its rights under this Agreement or for the purpose of any judicial proceedings in connection with this Agreement;
	(g) to the extent required by law or regulation, provided that the Party required to disclose any Confidential Information shall promptly notify the other Party and shall endeavour to ensure the confidential treatment of the Confidential Information b...
	(h) to the extent required to comply with this Agreement.

	25.9 Each Party shall be liable for any unauthorized disclosure or use of Confidential Information. The Party responsible for an unauthorized disclosure or use of the Confidential Information shall, in any event, take any reasonable measures (includin...
	25.10 For the avoidance of doubt, the disclosing Party shall remain free to disclose its own Confidential Information that was disclosed to the receiving Party, to a third party.

	26. Information barriers and antitrust compliance
	26.1 Wyre will, at its own cost, prevent the direct or indirect passing or spilling over to Wyre’s other wholesale customers and Wyre’s Affiliates of any information or customer data with respect to Wholesale Customer (including information and/or cus...
	26.2 Wyre also ensures that it will require all its suppliers (including Contractors) that (i) could reasonably have access to commercially sensitive information or customer data with respect to Wholesale Customer (including information and/or custome...
	26.3 In the event that Wyre would start offering retail services to End Users, Wyre will, at its own cost, maintain complete and effective information barriers that are customary and in accordance with antitrust laws (including Chinese walls rules), s...
	26.4 For the avoidance of doubt, Articles ‎26.1, ‎26.2 and ‎26.3 above do not prevent Wyre from sharing, under appropriate information barriers any information or customer data with respect to Wholesale Customer (including information and/or customer ...

	27. Non-discrimination
	27.1 Wyre commits to not discriminate between its prospective and existing wholesale customers at any time (including for the avoidance of doubt wholesale customers that are Affiliates of Wyre, and Wyre itself in case of self-supply) with respect to t...

	28. Accidents at work and safety rules
	28.1 Each Party hereby undertakes to provide insurance cover against accidents at work for its own employees in conformity with Applicable Law. Each Party hereby renounces any possible claim against the other Party, and undertakes to procure that its ...
	28.2 Each Party shall comply with safety practices and procedures reasonably applicable when entering the premises and installations of the other Party in order to carry out work. Each Party undertakes to ensure that its personnel and its (sub)contrac...

	29. Fraud
	29.1 Parties shall use their best endeavours to prevent and eliminate any kind of Fraudulent Use of the Wholesale Services by Wholesale Customer End Users or any other third party, it being understood that Wyre has no obligation to actively track Frau...
	29.2 Parties shall use their best endeavours to notify each other of any occurrence of Fraudulent Use of the Wholesale Services that they become aware of. If any of the Parties suspects any kind of such Fraudulent Use, the Parties shall cooperate in g...
	29.3 Wholesale Customer is and will at all times be liable vis-à-vis Wyre for the payment of all invoices pertaining to the Wholesale Services provided by Wyre, also for Wholesale Services provided by Wyre in relation to Wholesale Customer Services to...

	30. Intellectual property rights and branding
	30.1 All Intellectual Property Rights with regard to goods (including in this context in any case also products, services and software, everything in the broadest sense of the word) that are owned by or proprietary to a Party prior to the Signature Da...
	30.2 This Agreement does not imply that a license or other right is given or obtained with regard to any Intellectual Property Right, unless expressly agreed in writing.
	30.3 Each Party represents and warrants that (i) it owns or has valid licenses to all relevant Intellectual Property Rights; and (ii) that through its execution of this Agreement it will not infringe any third party’s Intellectual Property Rights.
	30.4 In as far as relevant, each Party shall grant the other a non-exclusive royalty-free license for the duration of the Agreement to use any such Intellectual Property Rights to the extent required for the performance of this Agreement.
	30.5 Without prejudice to the generality of Article ‎30.4, (i) each Party’s trademarks, service marks, trade names and logos (whether registered or not) can only be used by the other Party where expressly authorized in writing by that Party, and (ii) ...
	30.6 In the event either Party develops new Intellectual Property Rights in the context of this Agreement, such Party shall own the Intellectual Property Rights on such development, unless otherwise agreed by the Parties.
	30.7 Wyre shall avoid branding on Wyre Network infrastructure in the Geographies which refers the End Users to any of its wholesale customers (including itself in case of self-supply), to avoid giving or having a competitive advantage over other whole...

	31. Compliance
	31.1 Each Party shall comply with all Applicable Laws when performing its obligations under this Agreement, insofar as such Applicable Laws apply to such performance. Each Party shall ensure it has, and shall have throughout the term of this Agreement...
	31.2 Wyre shall perform its obligations under this Agreement so that the Wholesale Customer complies with all Applicable Laws, to the extent Wholesale Customer’s compliance with the Applicable Laws is dependent on the proper performance of Wyre’s obli...
	31.3 Either Party shall advise the other Party as soon as reasonably possible if it becomes aware of any (actual or potential) non-compliance by the other Party with any Applicable Laws. If such an event occurs, the Parties shall promptly share with e...

	32. Data protection
	32.1 The Parties shall, insofar necessary, provide correct contact data, such as, for example, name, address and contact details for the performance of this Agreement. Any changes shall be notified to the other Party in writing in a timely manner afte...
	32.2 When processing personal data under or in connection with this Agreement each Party shall comply with the provisions set out in Annex 10 (Data Processing Agreement).

	33. Assignment and subcontracting
	Assignment
	33.1 Subject to Article ‎33.2, a Party will not assign, transfer, or otherwise dispose of the Agreement or all or part of its rights and obligations under this Agreement without the prior written consent of the other Party, which consent shall not be ...
	33.2 However, each Party can assign, transfer, or otherwise dispose of this Agreement any of its rights and obligations under this Agreement to its Affiliates provided that such assignment, transfer or disposal shall always be conditional upon obtaini...
	33.3 In case the assignee Affiliate cannot fully comply with any of its obligations or liabilities under this Agreement following the assignment, the assigning Party shall remain jointly liable for the performance of such obligations or liabilities.
	Subcontracting
	33.4 Unless expressly provided otherwise in this Agreement (including in Annex 9 (Certification of Technicians and Technicians’ Manual), each Party shall be free to use Contractors and to subcontract all or part of its obligations towards such Contrac...
	(a) the subcontracting Party will remain the single point of contact on behalf of the Contractor for any interactions with the other Party; and
	(b) the subcontracting Party shall remain liable, subject to the terms and conditions of this Agreement, towards the other Party for its Contractors.


	34. Miscellaneous
	Amendments
	34.1 Without prejudice to Articles ‎34.2 to ‎34.3, the Parties agree that this Agreement shall not be deemed amended unless such amendment is agreed upon in writing and signed by duly authorized representatives of Wyre and Wholesale Customer.
	34.2 Changes requested by a Party will be justified by said Party. Such changes will be duly examined in good faith by the other Party and will be discussed between the Parties within the monthly service meeting.
	34.3 Modifications made to the Key Terms in accordance with the Review Clause shall be automatically applicable to this Agreement.
	Costs
	34.4 Each Party shall bear its own costs incurred in relation to this Agreement (including fees of attorneys, experts and advisors), unless as otherwise agreed elsewhere in the Agreement.
	Waiver
	34.5 No failure or delay by any of the Parties at any time to require performance of any obligation under this Agreement, to exercise any right or remedy, or to enforce any provision of this Agreement, shall impair such right or remedy or be construed...
	34.6 No waiver shall be effective unless given in writing by an authorized representative of the waiving Party and no waiver of a breach of this Agreement shall constitute a waiver of any preceding or subsequent breach.
	Severability
	34.7 If any provision in this Agreement is invalid, ineffective or unenforceable but would be valid, effective and enforceable if some part of the provision were deleted, restricted or amended, such provision shall apply with such deletion, restrictio...
	34.8 In case one or more provisions contained in this Agreement are held to be invalid, illegal or unenforceable in any respect, the Parties shall negotiate in good faith in order to replace such provision(s) by one or more valid and enforceable provi...
	Press releases
	34.9 No press releases or other public statements, whether oral, in writing or in any other form, shall be issued by any of the Parties with respect to this Agreement, without the prior written approval of other Party.
	Notices
	34.10 Any notice given or made under or in connection with this Agreement shall be in writing and in English, unless the Parties agree otherwise or local law and regulations provide otherwise, and shall be sent by registered letter with acknowledgemen...
	34.11 Unless provided for otherwise in this Agreement, the relevant addresses of each Party for the purpose of this section on Notices are as follows:
	Any changes to the above shall be notified to the other Party in writing in a timely manner after the Party has become aware of the change.
	Notices given under this Agreement are deemed to be given by the sender and received by the addressee: (a) if sent by prepaid post, three (3) Working Days from and including the date of postage; or (b) if sent by electronic mail, when the addressee co...
	Consultation and defence right
	34.12 For the purposes of Article ‎20.4(e) of this Agreement, if a Competent Authority imposes or threatens to impose any fine (Regulatory Action) upon a Party (the Affected Party) due to an alleged breach of Applicable Laws by the other Party (the Re...
	34.13 The Parties shall meet within ten (10) Working Days to discuss defense strategies.
	34.14 The Affected Party shall have primary responsibility for defending against the Regulatory Action, but must, to the extent permitted under Applicable Law:
	(a) keep the Responsible Party informed of all material developments;
	(b) share material correspondence with the Competent Authority if requested to do so by that Competent Authority;
	(c) consider and not unreasonably refuse to incorporate defense arguments proposed by the Responsible Party and/or duly consider a request of the Responsible Party to be involved in the proceedings; and
	(d) not admit liability on behalf of the Responsible Party without consent.

	34.15 The rights and related actions set out in Articles ‎34.12 to ‎34.15 shall not apply to Regulatory Actions where the Responsible Party’s alleged breach is not the primary focus.
	Entire agreement
	34.16 Save as expressly stated herein, this Agreement and its Annexes constitute the entire understanding between the Parties and supersede all previous agreements, understandings and commitments between the Parties, representations made by any Party,...
	34.17 The Annexes identified in this Agreement are incorporated in this Agreement by reference and made a part of this Agreement to the same extent as if such Annexes were fully set forth herein.
	No third-party beneficiary rights
	34.18 Nothing expressed or referred to in this Agreement will be construed to give any person, other than the Parties to this Agreement, any legal or other right, remedy or claim under or with respect to this Agreement or any provision of this Agreeme...
	Counterparts
	34.19 This Agreement may be executed in any number of counterparts and each of such counterparts shall for all purposes be deemed to be an original, and all such counterparts shall together constitute but one and the same instrument.
	Order of precedence
	34.20 Parties agree that in case of contradiction, the order of precedence of all documents forming part of the Agreement is as follows:
	(a) the main body of the Agreement; and
	(b) the Annexes.

	34.21 In the event that a Wholesale Service (or part of it) is subject to mandatory regulation or amendments to such mandatory regulation, entering into force after the Signature Date of this Agreement, the Parties will discuss in good faith in order ...
	34.22 Without prejudice to the above, if the Cooperation is not completed due to the non-fulfilment of the conditions precedent or has been terminated during its term, the Parties will discuss in good faith any amendments to this Agreement in a way th...
	Governing law and jurisdiction
	34.23 This Agreement and all matters and issues that directly or indirectly arise from or are connected to this Agreement, including non-contractual matters, shall be governed by and construed in accordance with the laws of Belgium, without regard to ...
	34.24 The Parties agree that they will try to amicably resolve any disputes arising out of or in relation to the validity, the enforceability, the performance and the interpretation of the Agreement, including non-contractual matters, in accordance wi...


